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9 ARIZONA WATER COMPANY, an Arizona
10 corporation,

BEFORE THE ARIZONA CORPORATION COMMISSION
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GLOBAL WATER RESOURCES, LLC, a
foreign limited liability company; GLOBAL
WATER RESOURCES, INC., a Delaware
corporation, GLOBAL WATER
MANAGEMENT, LLC, a foreign limited
liability company; SANTA CRUZ WATER
COMPANY, LLC, an Arizona limited liability
corporation; PALO VERDE UTILITIES
COMPANY, LLC, an Arizona limited liability
corporation, GLOBAL WATER - SANTA
CRUZ WATER COMPANY, an Arizona
corporation; GLOBAL WATER -- PALO
VERDE UTILITIES COMPANY, an Arizona
corporation, JOHN AND JANE DOES 1-20,
ABC ENTITIES I - XX,

DOCK;

23
L/`

24 Re s ponde nts .

25

26

27

As  dis cus s e d  a t ye s te rda y a fte rnoon 's  proce dura l confe re nce  in  th is  ma tte r, Arizona

Wa te r Compa ny he re by move s  to compe l a ns we rs  to da ta  re que s ts  a nd de pos ition que s tions

dire cte d  to  the  Globa l Wa te r-re la te d  re s ponde nt e ntitie s  (colle ctive ly, the  "Globa l Entitie s ").
28
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The  bas is  for compe lling disclosure  of the  information sought and its  re levance  to this  case

is  s e t forth in brie fing tha t a ddre s se s  virtua lly ide ntica l is sue s  in Docke t Nos . W-01445A-

06-0199, SW-03575A-05-0926 and W-03576A-05-0926 now pending be fore  Judge  Yve tte

B. Kinsey, Adminis tra tive  Law Judge  (the  "CCN Extens ion Case").

S pe cifica lly, Arizona  Wa te r Compa ny he re by incorpora te s  by re fe re nce  into this

motion the  following brie fing in the  CCN Exte ns ion Ca s e  (copie s  of e a ch re fe re nce d brie f

with a ttachments  have been docketed as  exhibits  to this  motion) :

Exhibit A: Arizona  Wa te r Compa ny's  Motion to Compe l da te d J une  l, 2007

with a ttachments ,

Exhibit B: Globa l Utilitie s ' Re s pons e  a nd Cros s -Motion to Compe l a nd for

Protective  Order dated June 20, 2007, with a ttachments , and

Exhib it C: Arizona  Wa te r Compa ny's  Re p ly in  S upport o f its  Motion  to

Compe l a nd  Re s pons e  to  Globa l's  Cros s -Motions  da te d  J u ly 13 ,

2007, with a ttachments .

A furthe r bas is  for the  motion to compe l in this  Formal Compla int proceeding re la te s

to a  se rie s  of improper form objections  and ins tructions  to the  Globa l Entitie s  witnesses  not

to a ns we r tha t s e rve d to block dis clos ure s  in two Rule  30(b)(6) de pos itions  of the  Globa l

Entitie s ' witne s s  de s igne e s  tha t we re  ta ke n in the  la tte r ha lf of J une . Copie s  of thos e

de pos ition tra ns cripts  a re  incorpora te d into this  motion, a tta che d a s  s e t forth be low, a nd

highlighte d a s  to the  a re a s  of inquiry for which a n orde r compe lling full a nd comple te

answers  is  sought:

Exhibit D: June  18, 2007 depos ition of Trevor Hill, and

Exhibit E: June  26, 2007 depos ition of Cindy Lile s .

As  d is cus s e d  a t le ngth  in  ye s te rda y's  p roce dura l confe re nce , Arizona  Wa te r

Compa ny is  e s s e ntia lly pre clude d from re filing  comple te  a nd thorough in itia l d ire ct

tes timony as  to facts  and issues  tha t a re  exclus ive ly within the  control and possess ion of the

Globa l Entitie s  whe n thos e  s a me  e ntitie s  a re  re fus ing to  dis clos e  informa tion tha t is
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necessa ry for Arizona  Water Company's  prosecution of its  case . As  se t forth in the  a ttached

motions , the  is s ue s  mos t promine ntly a ffe cte d by the  Globa l Entitie s ' re fus a l to a ns we r

discovery reques ts  a re  the  issues  re la ted firs t to whether the  unregula ted Globa l Entities  a re

ope ra ting a s  public s e rvice  corpora tions  outs ide  of the  re gula tion of the  Commis s ion,

including whether and to what extent the  unregula ted Global Entities  a re  acting as  a lte r egos

of the ir subs idia ry utilitie s , and second, the  specific tracking of ICFA monies  contributed by

la ndowne rs  a nd de ve lope rs  into the  unre gula te d pa re nt (Globa l Wa te r Re s ource s ), the n

downs tre a m to the  re gula te d s ubs idia ry a s  e quity for, a mong othe r us e s , purcha s e  a nd

ins ta lla tion of utility plant and prope rty to be  trea ted a s  ra te  base  for ra temaking purposes .

The  Globa l Entitie s  have  a lso blocked discovery into the  specifics  of the  unregula ted Globa l

Entitie s ' colle ction of ICFA fe e s  from the ir cus tome rs , a nd the  s ubs e que nt tra ns mitta l of

thos e  fe e s  to municipa litie s , in e xcha nge  for the  municipa lity's  coope ra tion in the  Globa l

Entitie s ' expans ion of the ir regula ted subs idia ries ' CCNs under so-ca lled "PP Agreements ."

For the  reasons se t forth in the  a ttachments , the  Global Entities  should be  ordered: (1)

to re spond to outs ta nding da ta  re que s ts  on the se  a nd dire ctly re la te d is sue s , (2) to a llow

.go
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unhinde re d ins pe ction a nd copying of journa l e ntrie s  a nd re la te d informa tion by Arizona

18 Wate r Company's  repre senta tives  from the  Globa l Entitie s ' a ccounting books  and records ,

19 a nd (3) to provide  full a nd comple te  a ns we rs  to the  re le va nt a nd fa irly-s ta te d que s tions

20 propounde d a t the  Hill a nd Lile s  de pos itions , which the  Globa l Entity's  la wye r re pe a te dly

21 and improperly obi ected to as  to "form," or outright ins tructed the  witnesses  not to answer.

22 Arizona  Wa te r Compa ny, a nd for tha t ma tte r, Commis s ion S ta ff, ca nnot pre s e nt

23 compe te nt, re file d dire ct te s timony without be ing a ble  to obta in this  informa tion. J udge

24 Nodes  ha s  ruled tha t the  Globa l Entitie s  sha ll re spond to this  motion in five  bus ine ss  days

25 (during  the  pe nde ncy of which  Globa l will ha ve  tile d  its  fina l re p ly brie f in  the  CCN

26 Exte ns ion Ca s e , concluding brie fing on the s e  is s ue s  in tha t ma tte r). Arizona  Wa te r

27 Compa ny is  willing to pa rticipa te  in a n a cce le ra te d he a ring, by te le phone  or othe rwise , in

28
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order to address  the  issues  se t forth in these  papers  and to consider appropria te  adjustments

to the  prehearing procedural schedule  se t in this  matter.u

RESPECTFULLY SUBMITTED this  19th da y of J uly, 2007.

BRYAN CAVE LLP

Af-a.
c

By
Steven A. Hirsch, #006360
Rodney W. Ott, #016686
Two N. Centra l Avenue, Suite  2200
Phoenix, AZ 85004-4406
Attorneys  for Arizona  Wate r Company
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ORIGINAL and  13 COPIES of the foregoing
filed this 19th day of July, 2007 with:
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Docke t Control Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007

17

18

CO P Y of the  foregoing hand-de livered
mailed this  19th day of July, 2007 to:

/

Dwight D. Node s
Adminis tra tive  Law Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007

[hand-de livered]19
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Following the  comple tion of ye s te rda y's  proce dura l confe re nce , Arizona  Wa te r
Compa ny, the  Globa l Entitie s  a nd Commis s ion S ta ff a gre e d tha t, irre s pe ctive  of the
outcome  of th is  motion, the  in itia l filing of Arizona  Wa te r Compa ny's  a nd the  Globa l
Entitie s ' dire ct e xa mina tion curre ntly s e t for J uly 27, 2007 is  to be  e xte nde d one  we e k to
Augus t 3, 2007.

1 /
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Chris tophe r Ke e le y, Es q.
Chief Counsel, Legal Division
Arizona Corporation Commission
1200 W. Washington
Phoenix, AZ 85007

[hand-de livered]
1
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9

10

Ernest G. Johnson
Director, Utilities Division
Arizona Corporation Commission
1200 W. Washington
Phoenix, AZ 85007

[hand-de livered]

11

Michae l W. Pa tten, Esq.
Timothy J . Sabo, Esq.
Roshka  DeWulf & Pa tten, PLC
One  Arizona  Cente r
400 E. Van Buren St., Suite  800
P hoe nix, AZ 85004
Attorne ys  for Applica nts
Santa  Cruz Wate r Company, L.L.C.
and Pa lo Verde  Utilitie s  Company, L.L.C.
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COMMISSIONERS

RECEIVED
Mike Gleason, Chairman
William A. Mundell
Jeff Hatch-Miller
Kristin K. Mayes
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BEFORE THE ARIZONA CORPORATION COMMISSION

Docket No. W-01445A-06-0199
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IN THE MATTER OF THE APPLICATION
OF ARIZONA WATER COMPANY FOR AN
EXTENSION OF ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY
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14
IN THE MATTER OF THE APPLICATION
OF PALO VERDEUTILITIES CQMPANY
FOR AN EXTENSION OF ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY

15

16

17 Docke t No. W-03576A-05- 0926
18

19

20

21 As  Arizona  Wa te r Compa ny d is cus s e d  a t the  proce dura l confe re nce  he ld  in  th is

22 ma tte r on Fe brua ry 28, 2007, Arizona  Wa te r Compa ny he re by move s  for a n orde r to compe l

23 the  Applica nts , S a nta  Cruz Wa te r Compa ny ("S CWC") a nd P a lo Ve rde  Utilitie s  Compa ny

24 ("P VUC"),  to  p roduc e  c e rta in  doc um e n ts  a nd  in fo rm a tion  in  the ir pos s e s s ion  a nd  the

25 pos s e s s ion  of the ir a ffilia te d  a nd  re la te d  e n titie s  (co lle c tive ly,  "Globa l") in  re s pons e  to

26 Arizona  Wa te r Com pa ny's  da ta  re que s ts . Th e  p a rtie s  h a ve  e n g a g e d  in  n u m e ro u s

3 1 dis cus s ions  of the s e  ma tte rs , inc luding a  me e t a nd confe r on De ce mbe r 14, 2006 a nd a

IN THE  MATTE R O F THE  AP P LICATIO N
OF SANTA CRUZ WATER COMPANY FOR
AN EXTENSION OF ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY

ARIZONA WATER COMPANY'S
MOTION TO COMPEL

PXOlDOCS\572458.02



numbe r of s ubs e que nt le tte rs . This  motion is  s upporte d by the  a tta che d me mora ndum of

points  and authoritie s  and supporting appendice s .

DATE D th is day of June , 2007.

B R YAN CAVE LLP

By
Steven A. Hirsch, #006360
Rodney W. Ort, #016686
Two N. Centra l Avenue , Suite  2200
P hoe nix, AZ 85004-4406
Attorne ys  for Arizona Wa te r Compa ny

MEMORANDUM OF POINTS AND AUTHORITIES
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Arizona  Wa te r Compa ny s e rve d its  initia l s e t of da ta  re que s ts  on Globa l on Octobe r

2006 (a tta che d a t Ta b A), to which Globa l re s ponde d on Octobe r 24, 2006 (a tta che d a t

Ta b B). Globa l produce d a  s ma ll numbe r of docume nts  but othe rwis e  obje cte d to the  va s t

ma jority of da ta  re que s ts  by Arizona  Wa te r Compa ny. Arizona  Wa te r Compa ny s e rve d its

s e cond s e t of da ta  re que s ts  on Globa l on Octobe r 26, 2006 (a tta che d a t Ta b C), to which

Globa l re s ponde d on Nove mbe r 6, 2006 (a tta che d a t Ta b D). Globa l obje cte d to 18 of the

28 re que s ts  in Arizona  Wa te r Compa ny's  s e cond se t of da ta  re que s ts , a nd, while  re fus ing to

produce  thos e  docume nts , ge ne ra lly re fe rre d Arizona  Wa te r Compa ny to Docke t Control or

othe r source s  for the  ma jority of othe r re que s ts .

Arizona  Wa te r Compa ny e nga ge d in a  me e t a nd confe r s e s s ion on the s e  dis cove ry

ma tte rs  a t the  office  of Globa l's  couns e l on De ce mbe r 14, 2006. Arizona  Wa te r Compa ny's

counse l subse que ntly wrote  Globa l a bout the se  ma tte rs  on De ce mbe r 22, 2006 (a tta che d a t

Ta b  E). Globa l re s ponde d on J a nua ry 9, 2007 (a tta che d a t Ta b F), a nd Arizona  Wa te r

Compa ny re plie d in  a  le tte r da te d Fe brua ry 9, 2007 (a tta che d a t Ta b G). Arizona  Wa te r

Company reques ted an upda te  from Globa l on ce rta in of the se  ma tte rs  on Februa ry 15, 2007

(a tta che d a t Ta b H) to which Globa l re sponde d on Fe brua ry 20, 2007 (a tta che d a t Ta b I).

3,

PX()IDOCS\572458.02 2



1 In its  February 27, 2007 Oppos ition to Arizona  Wate r Company's  Motion to Stay,

2 Globa l contended tha t Arizona  Water Company "had ample  time  to have  any discovery

3 disputes resolved - and even now has not filed the appropriate pleadings to do so." Id. at 3.

4 Since the stay order was granted in this  matter on February 28, 2007, Global and Arizona

5 Water Company have been working with Staff regarding discovery and hearing scheduling

6 in the Formal Complaint proceeding (W-01445A-06-0200). Now that those dates have been

7 set by Judge Nodes, it is appropriate to tum back to an interim discovery dispute in this case

8 that can be addressed while  the stay order remains in place. Additionally, the parties have

9 discus se d a nd a gre e d tha t dis cove ry ta ke n in this  docke t ma y be  use d in the  Forma l

10 Complaint proceeding, and vice versa . A Procedural Order incorporating this  agreement

l l should be entered in this docket as well.

12 Arizona Water Company therefore  files  this  Motion to Compel for an order directing

13 Global to produce these specific categories of highly re levant documents and information.

14 Arizona Water Company also requests  that a  Procedural Order be  entered providing that

15 discove ry among the  pa rtie s  in the  Forma l Compla int proceeding may be  used in this

I ; docket, as the parties have agreed.

18
A.

19
Global's  questionable  lCFAs are  central to Global's  operations and to its  request to

20 extend its  Certifica te  of Convenience  and Necess ity ("CCN") to the  areas  a t issue  in this

21 docke t. Concerning Globa l` ICFAs, Arizona  Water Company has  reques ted a  lis t of the

22 property owners  contacted about ente ring into ICFAs  (AWC l.1), informa tion about the

i i date and manner of the contact (AWC l.2), copies of correspondence and communications

25 re la te d to the  ICFAs  (AWC 1.3, l.4), ma ps  of a re a s  cove re d by ICFAs  (AWC l.6), a n

26 accounting of any monies  rece ived under ICFAs (AWC 1.7) and de ta ils  concerning any

27 payments  received under lCFAs (AWC l.l01).

28

1. DOCUMENTS  AND INFORMATION S OUGHT.

Infras tructure Coordination and Financing Agreements  ("ICFAs ").

PX01DOCS\5'/2458.02 3
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In re sponse  to the se  re que s ts , Globa l ha s  provide d only a  cha rt (in a n e xtre me ly sma ll

font) lis ting prope rty owne rs  for whom a  CCN e xte ns ion a pplica tion is  a pprove d, pe nding or

to be  submitte d to the  Commiss ion. The  lis t doe s  not conta in a ll prope rty owne rs  conta cte d,

a nd fa ils  to  provide  a nything but minima l informa tion a bout the  pa rce ls  of la nd involve d.

Conce rning the  ma nne r of conta ct, the  cha rt s a ys  nothing more  tha n "te le phone , e -ma il

a nd/or in-hous e  me e tings " for e ve ry prope rty owne r. Globa l obje cte d  to  providing s uch

informa tion on grounds  of ove rbre a dth a nd re le va nce . S e e  Ta b B, Globa l's  Re s pons e  to

AWC 1.1-1 .7  & 1101.

Globa l's  re le va nce  obje ctions  in this  re ga rd-both a s  to the s e  a nd othe r ca te gorie s  of

infonna tion sought by Arizona  Wate r Company-are  not we ll taken. Under the  discovery

ru le s  incorpora te d  in to  Commis s ion  proce dure , pa rtie s  ma y obta in  d is cove ry re ga rd ing  a ny

ma tte r, a nd "[i]t is  not ground for obje ction tha t the  informa tion s ought will be  ina dmis s ible

a t the  tria l if the  informa tion s ought a ppe a rs  re a s ona bly ca lcula te d to le a d to the  dis cove ry

S e e  Arizona  Rule s  of Civil P roce dure , Rule  26(b)(1). Arizona

Wa te r Compa ny's  re que s ts  a re  na rrowly ta ilo re d  to  s e e k d ire c tly re le va n t in forma tion

s he dding light on S CWC's  a bility to provide  public utility wa te r s e rvice  in the  re le va nt a re a s

a nd Globa l's  la ck of complia nce  with Commis s ion re gula tions  a nd Arizona  la w in doing s o.

Dis cove ry s hould be  a llowe d to proce e d a nd a dmis s ibility is s ue s  ca n be  ra is e d a t a  la te r

time .

of a dmis s ib le  e vide nce ."
15

16

17

18

19

20

21

22

23

24

25

26

27

28

During the  me e t a nd confe r proce s s , Arizona  Wa te r Compa ny a gre e d to  limit its

re que s t for copie s  of ICFAs  a nd ma ps  of ICFA a re a s  to those  in the  dispute d e xte ns ion a re a .

Arizona  Wa te r Compa ny ha s  continue d to  ins is t tha t Globa l produce  more  informa tion

a bout the  proce s s  by which Globa l communica te s  with  prope rty owne rs  a nd ne gotia te s

ICFAs . Arizona  Wa te r Compa ny ha s  a ls o continue d to ins is t tha t Globa l provide  a  de ta ile d

a ccounting of the  monie s  re ce ive d by Globa l unde r ICFAs . Se e  Ta b E.

In re s pons e , Globa l ins is te d tha t Arizona  Wa te r Compa ny produce  a  wide  ra nge  of

othe r docume nts  a nd informa tion, S e e  Ta b F. Arizona  Wa te r Compa ny a gre e d to provide

PX01DOCS\572458.02 4



much if not a ll of the  informa tion re que s te d by Globa l. S e e  Ta b G. Howe ve r, Globa l ha s

s till fa ile d  to  p ro vid e  Ariz o n a  W a te r Co mp a n y with  th e  re q u e s te d  in fo rma tio n  a n d

docume nts  re la te d to Globa l's  ICFAs .

1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

B. Global's Agreements
Governmental Entities.

with Municipalities, Counties and Other
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Globa l ha s  fre que ntly trumpe te d  the  s ign ifica nce  of its  s o-ca lle d  P riva te  P ublic

P a rtne rs h ip  ("P P ") Agre e me nts  with  munic ipa litie s ,  coun tie s  a nd  o the r gove rnme nta l

e ntitie s . Conce rning the  PP  Agre e me nts , Arizona  Wa te r Compa ny ha s  re que s te d tha t Globa l

ide ntify a ll municipa litie s , countie s  or o the r gove rnme nta l e n titie s  conta cte d  by Globa l

(AWC LB), provide  informa tion a bout the  da te  a nd ma nne r of conta ct (AWC l.9), provide

copie s  of corre s ponde nce  a nd communica tions  (AWC 1.10, l.1 l), provide  copie s  of the

a gre e me nts  the mse lve s  (AWC l.l2), provide  ma ps  of the  a re a s  cove re d by such a gre e me nts

(AWC l.l3), a nd provide  a n  a ccounting of the  monie s  pa id  to  e a ch city, county or o the r

gove rnme nta l e n tity (AWC l.l4).

15 In re sponse  to the se  re que s ts , Globa l a s se rte d tha t the  only re le va nt P P  Agre e me nts

16 involve  the  municipa litie s  of Ma ricopa  a nd Ca s a  Gra nde . Ta b B a t 1 .8 . Globa l fa ile d  to

17 provide  copie s  of those  two a gre e me nts , a s se rting tha t Arizona  Wa te r Compa ny a lre a dy ha d

18 copie s , which it doe s  not. Conce rning othe r re que s ts , Globa l ha s  re fus e d a nd ha s  done

19 nothing more  tha n re fe r Arizona  Wa te r Compa ny to  the  P P  Agre e me nts  the ms e lve s , or

20 objected on grounds  of ove rbreadth, burden and re levance . Id, a t 1.9-1 .14. Aga in, unde r the

21 la w cite d a bove , this  informa tion is  discove ra ble .

22 As  a  re sult of the  me e t a nd confe r proce ss , Arizona  Wa te r Compa ny a ske d Globa l to

23 con fine  tha t its  a g re e me n ts  with  Ca s a  Gra nde  a nd  Ma ricopa  we re  the  on ly re le va n t

24 agreements . Arizona  Wa te r Compa ny con tinue d  to  a s k tha t Globa l p rovide  cop ie s  o f

25 corre sponde nce  a nd communica tions  re la te d to the se  a gre e me nts , a s  we ll a s  a  computa tion

26 of the  tota l pa yme nts  by Globa l to the  municipa litie s  unde r the s e  a gre e me nts . S e e  Ta b E.

27 As  with  the  ICFAs , Globa l a s ke d tha t Arizona  Wa te r Compa ny provide  a  le ngthy lis t of

28
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I othe r docume nts  a nd informa tion in e xcha nge , se e  Ta b P , to which Arizona  Wa te r Compa ny

2 a gre e d. S e e  Ta b G.

3 Howe ve r, Globa l fa ile d to follow up a nd produce  the  re que s te d infonna tion - or e ve n

4 re s pond to Arizona  Wa te r Compa ny's  re que s t. More ove r, in its  Dire ct Te s timony file d on

5 Janua ry 26, 2007, and Rebutta l Tes timony filed on Februa ry 14, 2007, Globa l sought to base

6 its  CCN e xte ns ion  re que s t on  a n  a gre e me nt with  the  Ak-Chin  India n  Community ("Ak-

7 Chin"). S e e  Dire ct Te s timony of Tre vor Hill a t 2 l , Re butta l Te s timony of Tre vor Hill a t 14-

8 15. By Mr. HilTs  re file d te s timony, Globa l cla ims  the  As -Chin Agre e me nt is  re le va nt, but

9 conce a le d it from Arizona  Wa te r Compa ny a nd the  Commis s ion by re pre s e nting tha t its

10 a gre e me nts  with Ca s a  Gra nde  a nd Ma ricopa  we re  the  only re le va nt a gre e me nts . An y

a gre e me nt with  Ak-Chin cle a rly fa lls  within  the  docume nts  re que s te d by Arizona  Wa te r

12 Compa ny's  re que s ts  1.8-1 .14, but Globa l fa ile d to disclose  its  e xis te nce  until filing its  dire ct

13 te s timony. Eve n a s  of this  da te , Globa l ha s  fa ile d to dis clos e  a ny dra fts  or corre s ponde nce

14 re la te d to the  Ak-Chin a gre e me nt.

1 5 C .

16 The  a ctua l s ource  of Globa l's  e quity is  crucia l for a ny e va lua tion of whe the r S CWC

17 a nd P VUC a re  fit to  s e rve  the  CCN e xte ns ion a re a s  the y a re  re que s ting. Arizona  Wa te r

18 Compa ny ha s  s ought to dis cove r the  e xte nt to which the  Globa l pa re nt re ce ive d a nd us e d

19 monie s  unde r ICFAs  to  fund S CWC a nd P VUC. Arizona  Wa te r Compa ny da ta  re que s ts

20 dire cte d towa rds  this  is sue  include  re que s ts  1.26, 1.50, 1.51, a nd 1.101 - 1.104. Se e  Ta b A.

21 Globa l ha s  re sponde d by e nga ging in a  ca mpa ign of obfusca tion on the se  re que s ts . Globa l

22 ha s  a s s e rte d tha t S CWC a nd P VUC a re  100% owne d by the  Globa l pa re nt. Howe ve r,

i i Globa l ha s  s tubbornly re fus e d to provide  a ny informa tion a s  to the  s ource s  of the  monie s

25 th a t fu n d  S CW C a n d  P VUC, o b je c tin g  o n  g ro u n d s  o f re le va n c e ,  o ve rb re a d th  a n d

26 confide ntia lity. S e e  Ta b B. This  informa tion is  re le va nt for the  re a sons  s e t forth a bove .

27 During a nd following the  me e t a nd confe r proce s s , Globa l ha s  continua lly a tte mpte d

2g to re s trict the  inquiry to source s  of e quity for S CWC a nd P VUC, not the  Globa l pa re nt. S e e

Global's Ownership and Sources of Equity.
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Ta bs  E a nd F. In Arizona  Wa te r Compa ny's  le tte r da te d Fe brua ry 9, 2007, Arizona  Wa te r

Compa ny a gre e d to  provide  s ome  of the  informa tion re que s te d by Globa l. S e e  Ta b  G.

Howe ve r, Globa l fa ile d to re spond. Thus , Globa l ha s  s till fa ile d to dis close  whe the r, a nd the

e xte nt to which, monie s  de rive d from lCFAs  a re  us e d to fund S CWC and P VUC .  O n ly o n

the  e ve  of the  he a ring, in  its  re file d dire ct a nd re butta l te s timony, did Globa l re ve a l tha t

ICFA fu n d s  we re  u s e d  to  a cq u ire  CP  Wa te r Co mp a n y a n d  Fra n c is co  Gra n d e  Utility

Compa ny. S e e  Ta b  I. R e q u irin g  G lo b a l to  p ro vid e  th is  in fo rma tio n  is  c ru c ia l to

unde rs ta nding  the  ope ra tions  of Globa l un tra d itiona l, if no t que s tiona b le , fina ncing

me cha nisms , a nd to de te rmining whe the r Globa l is  fit to se rve  the  CCN e xte ns ion a re a s  tha t

its  subs idia rie s  a re  re que s ting.

's

1
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3

4

5

6

7

8

9

10

11

12

13

D. Global's Inter-Company Agreements Related to Effluent.
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Arizona  Wa te r Compa ny's  da ta  re que s t 1 .81 s ought copie s  of a ny inte r-compa ny

a gre e me nts  to  s e ll e fflue nt involving S CWC, P VUC or a ny Globa l e ntity, Ta b A. Globa l

s imply re s ponde d "Not a pplica ble ." Ta b  B. Globa l's  re s pons e , which wa s  a mbiguous

initia lly, be ca me  e ve n more  confus ing during the  me e t a nd confe r proce s s . Du rin g  th e

me e ting on De ce mbe r 14, 2006, Globa l's  counse l s ta te d tha t a n e fflue nt a gre e me nt be twe e n

S CWC a nd P VUC e xis te d a nd tha t it would be  produce d. Ta b E. In its  le tte r da te d J a nua ry

9, 2007, Globa l a s s e rte d tha t "P VUC ma ke s  e fflue nt a va ila ble  to S CWC for the  purpos e  of

wa te r ca lcula tions  a nd tha t this a rra nge me nt wa s  the  re s ult of ne gotia tions  with  ADWR."

Ta b F a t 7 (e mpha s is  a dde d). Howe ve r, Globa l the n s ta te d tha t "Globa l will confirm tha t no

a gre e me nt e xis ts  be twe e n  S CWC a nd  P VUC to  s e ll e fflue n t o r p rovide  a  copy o f the

e fflue nt a gre e me nt . " Id . Arizona  Wa te r Compa ny re s ponde d tha t, re ga rdle s s  of

whe the r Globa l chos e  to ca ll this  s itua tion a n a gre e me nt or a n a rra nge me nt, Globa l s hould

provide  full de ta ils  a nd docume nta tion. S e e  Ta b G. Globa l ha s  s o fa r fa ile d to re s pond on

this  is sue .

16

17

18

19

20

21

22

23

24

25

26

27

28
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E.

Globa l ha s  a rgue d throughout this  ma tte r tha t s a vings  a nd be ne fits  will re s ult from

Globa l's  mode l of a lle ge d "inte gra te d" wa te r a nd wa s te wa te r s e rvice s .. The re fore , Arizona

Wa te r Compa ny is  e ntitle d to dis cove r the  fa cts  a nd informa tion ne ce s s a ry to de te rmine

wh e th e r a n y s u ch  s a vin g s  o r b e n e fits  e xis t. Arizo n a  Wa te r Co mp a n y a ls o  s o u g h t

Information on the Alleged Savings and Benefits of Integrated Services.

infonna tion a nd docume nts  re la te d  to  a ny cha rge s  by Globa l Ma na ge me nt, LLC a nd/or

ooo_ l~
<<<rzm

om

Globa l's  Ta rge ts  fo r Expa ns ion .

1

2

3

4

5

6

7

8

9

10

1 1

12

13

14

15

1 6

17

18

19

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

othe r Globa l e ntitie s  for the  "common" s e rvice s  a t a lle ge d "ma rke t-ba s e d price s " provide d

to S CWC a nd P VUC. S e e  Ta b A, Re que s ts  1.73, 1.91-1.93. Globa l ha s  fa ile d or re fus e d to

provide  a nything but va gue  a nd non-re s pons ive  a ns we rs  to the s e  re que s ts . S e e  Ta b  B.

More ove r, during the  me e t a nd confe r proce s s , Globa l conte nde d tha t no ca lcula tion of

a lle ge d cos t s a vings  e xis te d a nd tha t pe rfonning s uch a  ca lcula tion would be  burde ns ome .

S e e  Ta b E & G. Arizona  Wa te r Compa ny re s ponde d tha t Globa l s hould e ithe r provide  a n

a ccounting of the  a lle ge d s a vings , or e ls e  con finn tha t no such ca lcula tion of s a vings  could

be  made . See  Tab G a t 2. Globa l ha s  so fa r fa iled to re spond on this  is sue .

F .

Arizona  Wa te r Compa ny's  da ta  re que s ts  1.15, 1.16, 1.100, 2.12 a nd 2.13 conce rne d

Globa l's  e xpa ns ion  a ctivitie s , p la ns  a nd  ta ctics . S e e  Ta b  A. Globa l ha s  conte nde d

throughout tha t the  re que s te d  in forma tion  wa s  immune  from d is cove ry on  privile ge  or

confide ntia lity grounds . S e e  Ta b B. Globa l e ve n de ma nde d tha t Arizona  Wa te r Compa ny

Ta b  F a t 6 . Bu t Globa l ha s  no t s ta te d  a ny

re a s on or ra tiona le  for its  privile ge  a nd confide ntia lity obje ctions , le t a lone  de mons tra te d

ne ce s s a ry grounds  for the  a s s e rtion of a  privile ge  or impos ition of a  confide ntia lity orde r

ba rring dis cove ry of this  re le va nt informa tion, or a ffirma tive ly s e e king a  prote ctive  orde r to

ba n production. Afte r re fus ing to provide  re sponse s  on this  is sue , Globa l sudde nly re ve a le d

its  re ce nt a cquis ition of CP  Wa te r Compa ny a nd Fra ncis co Gra nde  Utility Compa ny, not by

re sponding to Arizona  Wa te r Compa ny's  da ta  re que s ts , but ins te a d in its  dire ct a nd re butta l

te s timony. Globa l e ve n a rgue d tha t thos e  a cquis itions  provide d a n a dditiona l re a s on a s  to

withdra w the s e  re que s ts  "in  the ir e ntire ty."
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why Globa l s hould  be  a wa rde d  the  CCN. Globa l ca nnot ha ve  it both wa ys  --. a s s e rting

privile ge  or confide ntia lity on one  ha nd a nd on the  othe r ha nd pre s e nting its  a cquis itions  a s

s u p p o rt fo r its  a p p lica tio n . Ariz o n a  W a te r C o m p a n y is  e n title d  to  a ll in fo rm a tio n

conce rning Globa l's  e xpa ns ion a ctivitie s , pla ns  a nd ta ctics , a nd Globa l should be  orde re d to

re spond fully to Arizona  Wa te r Compa ny's  da ta  re que s ts  to provide  this  infonna tion.

(G .

Arizona  Wa te r Compa ny s ought docume nts  a nd  in fonna tion  re la te d  to  Globa l`

a tte mpt to obta in a  208 P la n a me ndme nt, including a  copy of the  pla n its e lf. S e e  Ta b A,

Re que s t 1.20, 1.21, 1.86. In re fus ing to produce  the  docume nts  a nd informa tion which it

cle a rly posse s se s , Globa l ha s  continua lly re fe rre d Arizona  Wa te r Compa ny to va rious  public

a ge ncie s . S e e  Ta b B. Ins te a d  of ma king a n  e ffort to  re s olve  d is cove ry is s ue s  in  a  cos t

e ffe ctive  a nd  e ffic ie n t ma nne r, Globa l s ought to  s ubve rt the  Commis s ion 's  fa ct finding

proce s s  by forcing Arizona  Wa te r Compa ny into a n e xpe ns ive  a nd ine fficie nt runa round to

ga the r docume nts  which Globa l could e a s ily provide .

CAAG Plan andProcess.

H . Hyd ro lo g ic a l Re p o rts .

In its  da ta  re que s t 1 .41, Arizona  Wa te r Compa ny re que s te d Globa l's  hydrologica l

re ports  a nd informa tion re la te d to the  re que s te d e xpa ns ion area . Ta b A, Re que s t 1 .41 .

Globa l ob je c te d  on  con fide n tia lity g rounds ,  bu t a ga in  s ta te d  no  ju s tifica tion  fo r tha t

a sse rtion. Ta b  B , Ariz o n a  W a te r Co mp a n y th e n  o ffe re d  to  e n te r in to  a  s u ita b le

confide ntia lity a gre e me nt re la te d to s uch informa tion. Ta b E a t 4, Ta b G a t 3. Globa l ha s

neve r re sponded.

I. Prior Conduct of Global's Officers Related to Hill, Murray & Associates.

1
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28

Thre e  of Globa l's  corpora te  office rs  a nd s tockholde rs  (its  P re s ide nt, Tre vor Hill, its

Vice  P re s ide nt, Gra ha m S ymmonds , a nd its  S e cre ta ry a nd Tre a s ure r, Le o Comma nde ur)

we re  forme rly principa ls  of Hill, Murra y a nd As s ocia te s  ("HMA"), a n e ntity with a  trouble d

his tory of de s igning wa s te wa te r tre a tme nt pla nts  in Ca na da . The  Commis s ion a nd its  s ta ff

ha ve  found the s e  ma tte rs  to  be  re le va nt to  Globa l's  prior re que s ts  for e xte ns ion of the ir
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1 CCNs . S e e  De cis ion No. 67240, 'W 28-39, see  a lso S upple me nta l S ta ff Re port da te d Ma y

2 28 , 2004 , in  Docke t Nos . W-03576A-03-0586  a nd  WS -03575A-03-0586 . Ultima te ly,

3 Globa l wa s  re quire d to e nte r into a  s e ttle me nt a gre e me nt with S ta ff which wa s  incorpora te d

4 into De cis ion No. 67240, a nd to pos t pe rforma nce  bonds  of $750,000. S e e  De cis ion No.

5 67240.
6

o
o
o

1 l~
<<28
o m

z<ow

Arizona  Wa te r Compa ny re que s te d docume nts  re la te d to the se  ma tte rs  in its  s e cond

s e t of da ta  re que s ts , pa rticula rly Re que s ts  2.23 to 2.28, which s ought s pe cific docume nts

me ntione d in the  public re cord. S e e  Ta b C. Globa l ha s  s ought to e va de  production of this

ve ry re le va nt informa tion a nd obje cte d to the s e  re que s ts  a s  ove rbroa d a nd irre le va nt. S e e

Ta b D. In subse que nt corre sponde nce , Globa l conte nde d tha t it did not ha ve  copie s  of the se

ma te ria ls , e ve n though Globa l re fe re nce d a nd dis cus se d the  docume nts  in prior filings . S e e

Ta b P  a t 7. Arizona  Wa te r Compa ny ha s  continue d to s e e k the se  ma te ria ls  which a re  highly

re le va n t a nd  mus t be  p roduce d . S e e  Ta b  G a t 3 , The  conduct o f Globa l's  o ffice rs  a nd

s tockholde rs  during the ir Ca na dia n ye a rs  with HMA a re  dire ctly re le va nt to whe the r Globa l

is  fit to s e rve  a s  a  utility s e rvice  provide r in the  dispute d area .

11. C O NC LUS IO N.

For the  fore going re a s ons , the  Commis s ion s hould orde r Globa l to provide  a  full a nd

comple te  re sponse  to the  following da ta  re que s ts  by Arizona  Wa te r Compa ny:

l . On Globa l's  ICFAs -AWC 1.1, 1.2, 1.3. 1.4, 1.6, 1.101,

2 . On Globa l's  P P  Agre e me nts -AWC 1.8, 1.9, 1.10, 1.11, 1.12, 1.13, 1.14,

3 . On Globa l's  s ource s  of e quity -AWC 1.26, 1.50, 1.51, 1.101-1.104,

4 . On Globa l's  intra -compa ny a gre e me nts  on e fflue nt - AWC 1.81 ,

5 . On the  a lle ge d be ne fits  of in te gra te d  wa te r a nd wa s te wa te r u tilitie s , AWC

1.73, 1.91, 1.92, 1.93,

6. On Globa l's  e xpa ns ion pla ns  a nd ta ctics  - AWC 1.15, 1.16, 2.12, 2.13,

7 . On Globa l's  a tte mpt to  obta in  a  CAAG pla n a me ndme nt - AWC 1.20, 1 .21,

7
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1.86,
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8.

9.

On Global's hydrological reports .- 1.41 .

On the prior conduct of Global officers related to HMA - AWC 2.23 to's

M '

BRYAN CAVE LLP

B y
S te ve n A. Hirs ch, #006360

Rodne y W. Ott,  #016686
Two N. Ce ntra l Ave nue , S uite  2200
P hoe n ix,  AZ 85004-4406

Atto rne ys  fo r Ariz ona  W a te r Com pa ny

/»::a.(...: /

1

2

3 2 .28 .

4 A P roce dura l Orde r s hould  a ls o  be  e nte re d providing tha t d is cove ry unde rta ke n in  the

5 F o rm a l C o m p la in t  p ro c e e d in g  a m o n g  th e  s a m e  p a rt ie s  m a y b e  u s e d  in  th is  d o c ke t  a s  if

6 unde rta ke n in this  m a tte r,  purs ua nt to  the  pa rtie s ' a gre e m e nt.

7 DATE D th is da y of J une , 2007.

8

9

10

1 1

12

13

14

15

16

17 a n d  7  C O P IE S  o f th e  fo re g o in g
18 a y of J une ,  2007 with :

ORIGINA
filed this

19

20

Docket Control Division
Arizona Corporation Commission
1200 W. Washington
Phoenix, AZ 85007

2 1

2 2 COP
this day of June,

e foregoing hand-delivered
2007 to:

23

24

25

26

27

28

Lyn A. Farmer, Esq,
Chief Administrative Law Judge
Hearing Division
Arizona Corporation Commission
1200 W. Washington
Phoenix, AZ 85007
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Yve tte  B. Kins e y, Es q.
Adminis tra tive  La w J udge
He a ring  Divis ion
Arizona  Corpora tion Commis s ion
1200 W. Wa shington
P hoe nix, AZ 85007

Chris tophe r Ke e le y, Es q .
Chie f Couns e l, Le ga l Divis ion
Arizona  Corpora tion Commis s ion
1200 W. Wa shington
P hoe nix, AZ 85007

o
o
N
Nm to
: 3

Ernes t G. Johnson
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commis s ion
1200 W. Wa shington
P hoe nix, AZ 85007

1 4

COPY of the foregoing mailed this
/ M ay of June, 2007 to:
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Micha e l W. P a tte n, Esq.
Timothy J . Sa bo, Esq.
Ros hka  De Wulf & P a tte n, P LC
One  Arizona  Ce nte r
400 E. Va n Bure n S t., Suite  800
P hoe nix, AZ 85004
Attorne ys  for Applica nts
S a nta  Cruz Wa te r Compa ny, L.L.C.
a nd P a lo Ve rde  Utilitie s  Compa ny, L.L.C.

[ma ile d a nd e -ma ile d]15
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Ke n Fra nke s , Esq.
Rose  La w Group, P C
6613 N . Scottsda le  Road, S te . 200
S cotts da le , AZ 85250
Attorne ys  for Be v form Olive , LLC a nd
Ha mpde n & Cha mbe rs  LLC

Ke nne th H. Loma n
Ma na ge r
KEJ E Group, LLC
7854 W. Sahara
La s  Ve ga s , NV 89117

14
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t

Cra ig Emme rs on, Ma na ge r
Ande rs on & Va l Vis ta  6, LLC
8501 N. Scottsda le  Road, Suite  260
Scottsda le , AZ 85253

[ma ile d a nd e -ma ile d]

T
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6

7

8
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10

11

Je ffre y W. Crocke tt, Esq.
Ma rcie  Montgome ry, Es q.
S ne ll & Wilme r
One  Arizona  Ce nte r
400 E. Va n Bure n
P hoe nix, AZ 85004-2202
Attorne ys  for CHI Cons truction Compa ny
and CP  Wate r Company

o
oN
N

3

12

13

Bra d Clough
Ande rs on & Ba rne s  580 LLP
Ande rs on & Mille r 694, LLP
8501 N. Scottsda le  Road, Suite  260
S cotts da le , AZ 85253
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P hillip  J . P olicy
Ga llup Fina ncia l, LLC
8501 N. Scottsda le , #125
S cotts da le , AZ 85253I Z1- m

m O
o I
Z a.
o
3
t-

17

18

19

20

21

22

23

24

25

26

27

28

PXOIDOCS\572458.02 13



A



ARIZONA WATER COMPANY'S
FIRST SET OF DATA REQUESTS

T() SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

Docket No. W-01445A-06-0199
October 3, 2006 /

AWC 1.1 Identify all property owners contacted in any way (personal visit, mail,
correspondence, email, telephone, advertisement or other communication
calculated to elicit a response) by Santa Cruz Water Company ("SCWC"),
Palo Verde Utilities Company ("PVUC"), Global Water Resources, LLC,
Global Water Resources, Inc., and any company, entity, or person
affiliated with, employed by, or acting on behalf of the foregoing entities
(collectively, the "Global Entities") to discuss that property owner's entry
into an lnhastructure Coordination and Financing Agreement ("ICFA") or
similar agreement.

AWC 1.2 For each property owner identified in response to AWC 1.1, identify the
date of communication, manner of communication (written or oral) and
the name and title of the person who made the contact.

AWC 1 .3 For e a ch prope rty owne r ide ntifie d in re sponse  to AWC l.l, provide
copies of a ll written correspondence  and documents of any na ture  (draft or
fina l) provided to or rece ived from the  property owner concerning the
ICF A.

AWC 1.4 For each property owner identified in re sponse  to AWC 1.1, describe  in
de ta il a ll ora l communica tions  and provide  copies  of a ll written
communica tions, including but not limited to representa tions or promises ,
made  to the  property owner concerning the  ICFA.

AWC 1.5 Provide  copies of a ll ICFAs which have  been proposed to or ente red into
with a  property owner, whe the r in dra ft or fina l form, executed or
unexecuted, and for each, disclose  whether it is  recorded in the  S ta te  of
Arizona , and if so, provide  the  recording information.

AWC 1.6 Provide  an updated map or maps showing a ll a reas in the  S ta te  of Arizona
which any of the  Global Entities be lieves or asserts  a re  subject to an
IC F A.

AWC 1.7 For e a ch prope rty owne r ide ntifie d in re sponse  to AWC l.l, provide  a n
accounting of a ll monies or other considera tion rece ived or to be  rece ived
by any of the  Globa l Entitie s  under or re la ted to any ICFA.

AWC 1.8 Identify a ll municipa litie s , countie s  or othe r governmenta l or quasi-
governmenta l entities  contacted in any way (persona l visit, mail,



correspondence , email, te lephone , advertisement or other action ca lcula ted
to e licit a  response) by any of the  Globa l Entities  to discuss tha t
municipa lity's  or county's  entry into a  so-ca lled P riva te  P ublic P a rtne rship
("P P "), Memorandum of Unde rs tanding (."MOU") or s imila r agreement.

AWC 1 .9 For each municipa lity and county identified in re sponse  to AWC I .8,
identify the  da te  of contact, manner of contact (written or ora l) and the
name and title  of the  person who made the  contact.

AWC 1.10 For each municipa lity and county identified in re sponse  to AWC 1.8,
provide  copies of a ll written correspondence  and documents  of any na ture
(dra ft or fina l) provided to or rece ived from the  municipa lity or county
conce rning the  P P  or MOU.

AWC 1.11 For each municipa lity identified in response  to A\1l 1 .8, describe in
de ta il a ll ora l communica tions  and provide  copies  of a ll written
communica tions, including but not limited to, representa tions or promises
made  to the  municipa lity concerning the  PP  or MOU.

AWC 1.12 Provide  copies of a ll P35 or MOUs which have  been proposed to a
municipa lity, whe the r in dra ft or fina l, executed or unexecuted, and for
each disclose  whether it is  recorded in the  S ta te  of Arizona , and if so,
provide  the  re cording informa tion.

AWC L13 Provide  an upda ted map or maps showing a ll a reas in the  S ta te  of Arizona
which any of the  Global Entities be lieves or asserts a re  subject to a  PP  or
MO U.

AWC 1.14 For each municipality, county and entity identified in response to AWC
1.8, provide an accounting of all monies or other consideration paid or to
be paid by any of the Globai Entities under or related to any PP or MOU.

AWC 1.15 Ide ntify a ll utilitie s  or public se rvice  corpora tions  in Arizona  which a ny of
the  Globa l Entitie s  have  acquired or sought to acquire , including but not
limited to any s tock purchases  of any amount in any utility or public
se rvice  corpora tion.

AWC 1.16 For each utility or public se rvice  corpora tion identified in re sponse  to
AWC 1,15, provide  an accounting of a ll monies  or othe r conside ra tion
paid or offe red to be  pa id, and a ll s tock purchased or proposed to be
purchased, toge ther with copies of a ll correspondence  or documents
re la ted to such purchase  or offe r.

AWC 1.17 Identify and lis t a ll witnesses  tha t S CWC or P VUC intends  to ca ll or may
ca ll to testify a t the  hearing in this  matte r, provide  a  summary of the
subject matte r of the ir te s timony and the ir qua lifica tions, and provide  a ll
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exhibits  tha t SCWC or PVUC anticipa tes  offe ring into evidence  or
otherwise  using a t the  hearing in this  matte r.

AWC 1.18 Provide  curriculum vitae  or resumes for a ll witnesses tha t SCWC or
P VUC anticipa te s  ca lling to te s tify in this  ma tte r, and identify a ll re levant
utility industry background and experience  of the  pa rticula r witness .

AWC 1.19 Describe  fully a ll plans  tha t S CWC, P VUC or any of the  Globa l Entitie s
ha ve  to ins ta ll utility se rvice  fa cilitie s  in S CWC's  or P VUC's  propose d
water CCN extension areas, and provide  copies of a ll such plans.

AWC 1.20 Describe  fully a ll s teps  taken by S CWC, P VUC or any of the  Globa l
Entities  to obta in a  208 P lan amendment for the  re levant CCN expansion
areas, and provide  copies of a ll correspondence , proposals, plans and other
documents re la ted to such efforts .

AWC 1.21 De scribe  lilly discuss ions  tha t S CWC, P VUC, or a ny of the  Globa l
Entitie s  have  engaged in with municipa litie s  in Pena l County or with P ina l
County itse lf to obta in a  208 P lan Amendment, and provide  copies  of a ll
correspondence  re la ted to such discussions.

AWC 1.22 Describe  fully a ll plans  tha t P VUC or any of the  Globa l Entitie s  has  to
insta ll wastewate r sen/ice  facilitie s  in its  proposed CCN expansion a reas ,
and provide  copies  of a ll such plans.

AWC 1.23 Lis t a nd ide ntify e a ch "a ffilia te " a nd "llolding compa ny" ofS CWC,
PVUC, or any of the  Globa l Entitie s , a s  those  te rms a re  de fined in A.A.C.
R 14-2~80l.

AWC 1.24 Provide  a  copy of adj formal da ta reques ts directed to S CWC or P VUC by
any other parties to this proceeding and the  companies ' responses there to.

AWC 1.25 Provide  a  copy of a ll responses to da ta  requests or other requests for
informa tion directed towards  S CWC, P VUC or any of the  Globa l Entitie s
in any ACC docke t involving Dese rt Hills  Wa te r Company.

AWC 1.26 Identify and describe  a ll transfe rs  of ownership inte re s ts  in S CWC, P VUC,
or any of the  Globa l Entitie s  made  within the  last ten (10) years .

AWC 1 .27 P rovide  a  copy of a ll communica tions  be tween S CWC, P VUC, or any of
the  Globa l Entities  and ADWR regarding the  extension a rea  requested by
S CWC and P VUC in this  case .

AWC 1.28 Provide  a  copy of any plans  by SCWC, PVUC, or any of the  Globa l
Entitie s  for deploying recla imed wa te r facilitie s  in S CWC's  proposed
extension a rea .
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AWC 1.29 For each system owned or opera ted by SCWC, PVUC or any of the  Globa l
Entitie s , provide  the  quantity and dolla r amount of recla imed wa te r sold
for each of the  la s t five  yea rs . For comparison, a lso provide  the  quantity
and dolla r amount of wate r sold for each system for each of the  last five
years.

AWC 1.30 Ide ntify a ll CCNs a nd/or ta riffs  of S CWC, P VUC, or a ny of the  Globa l
Entitie s , a llowing or pe rmitting the  sa le  of recla imed wa te r.

AWC 1.31 Provide  a  copy of any plans  by SCWC, PVUC, or any of the  Globa l
Entitie s  for de ploying re cha rge  we lls  in S CWC's  or P VUC's  propose d
extension area .

AWC 1.32 For each system owned or opera ted by SCWC, PVUC or any of the  Globa l
Entitie s , provide  the  quantity of wa te r recha rged for each of the la s t five
years. To the  extent tha t the  answer is  grea te r than zero, specify the
soiree  and na ture  of the  wate r recharged, tha t is , whe ther it was
groundwate r, surface  wa te r from the  CAP , surface  wa te r from non-CAP
sources, or recla imed wate r.

AWC 1.33 P rovide  a  copy of any plans  by S CWC, P VUC or any of the  Globa l
Entitie s  for using surface  wate r in SCWC's proposed extension a rea .

AWC 1.34 For each system owned or opera ted by SCWC, PVUC or any of the  Globa l
Entitie s , provide  the  quantity and dolla r amount of surface  wa te r sold for
each of the  la s t live  yea rs , For comparison, a lso provide  the  quantity and
dolla r amount of wate r sold for each system for each of the  last live  years ,

AWC 1.35 P rovide  a  copy of any plans  by S CWC, P VUC or any of the  Globa l
Entities, to reduce  the  usage  of groundwater in each of its  systems.

AWC 1.36 For each system owned or opera ted by SCWC, PVUC or any of the  Globa l
Entitie s , provide  the  quantity and dolla r amount of groundwate r pumped
for each of the  last five  years.

AWC 1.37 For each system owned or opera ted by SCWC, PVUC Er any of the  Globa l
Entitie s , provide  the  quantity and dolla r amount of groundwate r sold for
each of the  last five  years.

4

AWC 1.38 For each system owned or opera ted by SCWC, PVUC or any of the  Globa l
Entitie s , provide  the  quantity and dolla r amount of groundwate r pumped
per customer for each of the  last five  years.

px01Docs\558588~4 4



AWC 1,39 For each system owned or ope ra ted by SCWC, PVUC or any of the  Globa l
Entitie s , provide  the  quantity and dolla r amount of groundwate r sold pe r
customer for each of the  last five  years.

AWC 1.40 For each we ll ope ra ted by S CWC, P VUC or any of the  Globa l Entitie s ,
provide  a  copy of a ll we ll da ta  for the  la s t live  yea rs , including the
pumping ra te , the  amount pumped, and the  s ta tic and pumping leve l of
wa te r in the  we ll.

AWC 1.41 P rovide  a  copy of a ll hydrology reports  or hydrologica l informa tion in the
possess ion of S CWC, P VUC or any of the  Globa l Entitie s  conce rning
SCWC's requested extension area .

AWC 1.42 P rovide  a ll projections  in the  possess ion of S CWC, P VUC or any of the
Globa l Entitie s  rega rding like ly wa te r usage  in S CWC's  requested
extension a rea  for the  next five  years . Expla in the  source  of a ll da ta  used
in the  projection(s) and identify a ll a ssumptions used in deve loping the
proje ction(s ).

AWC 1.43 For each system owned or opera ted by SCWC, PVUC or any of the  Globa l
Entitie s , provide  the  quantity and dolla r amount of wa te r sold for each of
the  last five  years.

AWC 1.44 For each system owned or opera ted by SCWC, PVUC or any of the  Globa l
Entitie s , provide  a  "wa te r use  da ta  shee t" (in the  format typica lly used by
S ta ff) showing the  most recent 12 months for which da ta  is  ava ilable ,

AWC 1.45 P rovide  any P hysica l Ava ilability De te rmina tion, or Assured Wate r
Supply documents  (ana lysis , ce rtifica te  or designa tion) concerning
SCWC's requested extension area .

AWC 1.46 Does SCWC plan to obta in a  Designa tion of Assured Wate r Supply
applicable  to the  requested extension a rea?  If the  answer is  no, expla in
how S CWC will obta in Ce rtifica te s  of Assured Wate r S upply applicable  to
SCWC's requested extension area .

r

AWC 1.47 Provide  a ll engineering designs, plans, reports  and such documents for
SCWC's proposed extension area  tha t a re  in the  possession of SCWC,
P VUC or a ny of Gioba l Entitie s .

AWC 1 .48 Provide  the  financia l s ta tements  of SCWC, PVUC and each of the  Globa l
Entities, for each of the  last three  years.

AWC 1.49 For each of the  last three  years, provide  the  reports  provided by SCWC,
P VUC, or any of the  Globa l Entitie s  unde r A.A.C. R14-2~805.

J
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AWC 1.50 Indica te  the  sources  of equity ava ilable  to SCWC, PVUC or any of the
Globa l Entitie s -

AWC 1 .51 P rovide  a  schedule  showing a ll equity provided to S CWC, P VUC or any
of the  Globa l Entities  by shareholders  or others  in the  last five  years .

AWC 1.52 Identify, describe  and provide  the  amounts  of any contributions  to equity
capita l of S CWC, P VUC or any of the  Globa l Entitie s  tha t origina ted or
de rive d from a ny ICFA.

AWC 1.53 Provide  de ta ils  about a ll lines  of credit and/or le tte rs  of credit usable  by
S CWC, P VUC or any of the  Globa l Entitie s , including inte res t ra te , lende r
and amount tha t can be  borrowed, as well as the  amount owed under the
line  of credit and/or le tte r of credit for each of the  la s t twe lve  months .

AWC 1.54 Identify a ll sources  of debt funding for S CWC, P VUC or any of the
Globa l Entities , including the  inte rest ra te , lender and amount tha t can be
borrowe d.

AWC 1.55 For each of the  last three  years, provide  the  property tax sta tements of
SCWC, PVUC and each of the  Globa l Entitie s .

AWC 1.56 Identify and provide  copies  of a ll pe rformance  bonds re la ting to or
required of S CWC, P VUC or any of the  Globa l Entitie s .

AWC 1.57 Provide  a  lis t of a ll transactions or inte r-company charges be tween
SCWC, PVUC and any of the  Globa l Entitie s  for the  la s t five  yea rs ,

AWC 1.58 Provide the estimated number of customers in SCWC's and PVUC's
requested extension area for each of the first five years of operations, and
explain the basis for the estimates.

AWC 1.59 Provide  the  e s tima ted number of customers  in SCWC's  and PVUC's
requested extension area  a t build-out, and expla in the  basis for the
estimate .

AWC 1.60 P rovide  the  e s tima ted build-out da te  when a ll of S CWC's  and P VUC's
requested extension a rea  will be  built out, and expla in the  basis  for tha t
estimate .

AWC 1.61 Provide  the  estimated water usage  per customer in SCWC's requested
extension area  a fte r the  first five  years of opera tions and provide  the  basis
for tha t estimate .

4

AWC 1.62 Provide  the  estimated water usage  per customer in SCWC's proposed
extension area  a t build-out, and provide  the  basis for the  estimate .
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AWC 1.63 Provide  the  estimated amount of groundwater pumped per customer in
SCWC's requested extension a rea  a t build-out, and provide  the  basis  for
the  estimate .

AWC 1.64 Provide  the  number of acres  in SCWC's  and PVUC's  requested extension
area.

AWC 1.65 Provide  the  number of acres  in SCWC's  and PVUC's  requested extension
area  covered by requests for service  specifica lly addressed to SCWC,
PVUC or any of the  Globa l Entitie s , lis t any requests  for se rvice  not
include d in S CWC's  a nd P VUC's  Applica tion, a nd provide  a  copy of a ny
re que s ts  not include d in S CWC's  a nd P VUC's  Applica tion.

AWC 1.66 For SCWC, PVUC and each of the  Globa l Entitie s , provide  the  names of
each officer, and a  brie f description of the ir educa tion and experience-

AWC 1.67 For SCWC, PVUC and each of the  Globa l Entitie s , provide  the  names of
each member of the  board of directors , and a  brie f description of the ir
education and experience .

AWC 1.68 Describe  the  experience  of SCWC's management in providing potable
water service .

AWC 1.69 Describe  the  expe rience  of S CWC's  or P VUC's  management in providing
recla imed wate r se rvice .

AWC 1.70 Describe  the  experience  of PVUC's  management in providing wastewate r
service .

AWC 1.71 Provide  a  lis t of a ll engineers  employed by SCWC, PVUC and each of the
Globa l Entitie s , and a  brie f description of the ir educa tion and experience ,
including whe ther the  engineer hold an Arizona  professiona l engineer
registra tion, the  registra tion type  and number,

AWC 1.72 Provide  a  lis t of a ll ce rtified opera tors  employed by or under contract to
SCWC, PVUC and each of the  Globa l Entitie s , and identify the  a reas in
which they a re  ce rtified,

AWC 1.73 Identify and describe  a ll common or sha red facilitie s  tha t S CWC, P VUC ,
or any of the  Globa l Entitie s  will use  to provide  wa te r, wastewa te r and
recla imed water services in the  requested extension area .

AWC 1.74 Identify and describe  a ll common or shared employees or independent
contractors  tha t S CWC, P VUC or any of the  Globa l Entitie s  will use  to
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provide  water, wastewater and recla imed water se rvices in the  requested
extension area .

AWC 1.75 Does SCWC or PVUC share  information about the ir customers  with othe r
entitie s , including any of the  Globa l Entitie s?  If yes , describe  the  sha red
information and any contractua l requirements  regarding the  sa feguarding
of tha t information and restrictions on the  use  of tha t information.

AWC 1.76 If the  answer to AWC 1.75 is  yes , provide  a  copy of any Commission
order authorizing sha ring of customer information.

AWC 1.77 Does SCWC, PVUC or any of the  Globa l Entitie s  have  a  Commission-
approved ta riff or othe r authority tha t pe rmits  or authorizes  in any way the
disconnection of wa te r se rvice  for a  SCWC customer for non-payment of
was tewa te r bills  from P VUC or any othe r public se rvice  corpora tion?  If
so, describe  and provide  a  copy of any such ta riff or authority.

AWC 1.78 Provide  a  copy of a ll communica tions be tween SCWC, PVUC and any
othe r entity, including the  Globa l Entitie s , conce rning the  provis ion of
wa te r, wastewa te r or recla imed wa te r se rvice  to SCWC's  and PVUC's
proposed extension area .

AWC 1.79 Provide  the  CAP a lloca tion of SCWC and each Globa l Entity, the  da te  the
a lloca tion was obta ined, and the  quantity of trea ted and untrea ted CAP
water sold to customers by each affilia te  for the  last 5 years.

AWC 1.80 Provide  a  copy of the  Modifica tion of the  Designa tion of Assured Wate r
S upply re fe rred to in the  April 6, 2006 re sponse  to S ta ffs  insufficiency
le tte r da ted February 8, 2006.

AWC 1.81 P rovide  a  copy of a ll inte r-company agreements  involving S CWC, P VUC
or any Globa l Entity to purchase  or se ll e ffluent.

AWC 1.82 Provide  the  annua l cost (tota l and unit) to produce  A+ recla imed wate r for
each regula ted wastewate r a ffilia te  or any Globa l Entity for each of the
last five  years.

AWC 1.83 Provide  the  quantity of recla imed water accepted in storage  impoundments
for reuse  for each deve lopment in PVUC's northern service  a rea  for each
of the  last five  years.

AWC 1.84 Provide  the  quantity of recla imed wate r sold to residentia l customers for
the  last five  years  by PVUC or any of the  Globa l Entitie s ,
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AWC 1.85 Lis t a ll sources  of non-CAP  surface  wa te r of S CWC, P VUC and each of
the  Globa l Entities  and provide  the  quantity of each source  ava ilable  for
2007-201 I, by year.

AWC 1.86 Provide  a  copy of the  regiona l plan "supported by Pena l County, the  City
of Maricopa  and the  City of Casa  Grande" re fe rred to in the  April 6, 2006
response  to S taff" s insufficiency le tter da ted February 8, 2006.

AWC 1.87 Provide  a  lis t of each regula ted wate r a ffilia tes ' current employees
showing, for each employee , the  employee 's  job title , year hired by
a ffilia te , yea rs  of experience  with othe r wa te r utilitie s , ce rtifica tions  by
level, degrees, professional certifica tions and sta te  licenses,

AWC 1.88 Provide  the  authorized re turn on ra te  base  for each regula ted affilia te ,
including the  Docke t Number, Decision and da te  the  re turn was
authorized.

AWC 1.89 List any regula ted wate r a ffilia te  tha t ea rned more  than its  authorized
re turn in any of the  last three  ca lendar years, and for each such a ffilia te , if
any, provide  the  amount and percentage  of such earning by year.

AWC 1.90 For each regula ted a ffilia te , provide  the  opera ting income, ca lcula ted ra te
base  and realized re turn for each of the  last three  calendar years.

AWC 1.91 Provide  an itemized description and ca lcula tion of the  amounts of the
annual savings each of the  regula ted Global Entities have  rea lized by
opera ting as an integra ted water and sewer provider for each of the  last
three years.

AWC 1.92 Provide  a  copy of a ll inte r-company agreements  be tween SCWC, PVUC
and any of the  Globa l Entitie s  covering the  provision of integra ted
services be tween regula ted a ffilia tes , including existing common or shared
services (such as any type of management services, financing, employee
sharing), and cooperative  maintenance or operations agreements, that
enable  grea ter e fficiency and cost savings to the  integra ted regula ted
utilities , and provide  the  Decision number and a  copy of the  re levant
portion of the  Decision authorizing the  shared se rvice  and accounting
requirements.

AWC 1.93 For each of the  last three  years, provide  the  tota l costs of each common or
sha red se rvice  re fe rred to in AWC L92 or AWC 1.93 above , For each
common or shared service  provide  the  amount and percentage  of tota l
costs a llocated to each regula ted affilia te  and the  basis of each cost
a lloca tion.
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I I

AWC 1.94 Identify the  source  of wa te r supply and storage  tha t SCWC, its  a ffilia tes  or
holding companies will use  to meet the  water demands in the  area  tha t
SCWC is seeking to add to its certifica ted area  in this case .

AWC 1,95 Provide  copies of a ll approvals to construct a  water system tha t SCWC or
any of the  Globa l Entitie s  has rece ived from the  Arizona  Department of
Environmenta l Quality to serve , or he lp to serve  the  area  tha t SCWC is
seeking to add to its certificated area  in this case .

AWC 1.96 What is  estimated cost of a ll facilities  currently be lieved necessary for
arsenic treatment and removal in the  area  that SCWC seeks to add to its
eertitreated area in this case?

AWC 1.97 Is  the  estimated cost in AWC 1.96, above , re flected in SCWC's proposed
rates for serving the  area  it seeks to add to its certifica ted area  in this case?
If not, wha t impact does SCWC estimate  tha t estimated cost will have  on
SCWC's proposed ra tes?

AWCL98 Summarize  a ll plans by SCWC or any of the  Globa l Entitie s  for the
trea tment and removal of arsenic from the  water SCWC plans to serve  the
area that SCWC seeks to add to its certificated area  in this case .

AWC 1.99 Provide  a  current lis t of regula ted wa te r or wastewa te r utilitie s  owned in
whole  or in pa rt by any of the  Globa l Entitie s , and provide  a  current CCN
map for each entity.

AWC 1.100

I

For any ownership inte rest identified in response  to AWC 1.99 tha t was
origina lly acquired or increased in the  la s t five  years , include  without
limita tion the  type  of each acquisition, the  da te  and description of each
individual transaction, the  purchaser, the  amount paid, and the  percentage
of entity owned as of October 1, 2006. P lease  describe  the  source  of funds
for each acquisition and provide  a  descriptive  copy of a ll journa l entries
related to each purchase.

AWC 1.101 For each ICFA, list the  payments that have been received by date  and the
remaining estimated payments tha t a re  required. Describe  the  accounting
for ICFA payments , a ll specific limita tions  on the  use  of ICFA funds ,
permissible  uses and the  amount expended, disbursed or invested by year,
type  of use  and rece iving payee /a ffilia te . P rovide  the  descriptive  journa l
entries  used by any a ffilia te  to record payment or any transfe rs  of ICFA
funds to the  a ffilia te ,

AWC 1.102 Provide  a  descriptive  lis t of a ll capita l transactions including the  da te  and
amount for the  last 5 years  be tween a ll Globa l Entities  not previously
described in response  to AWC 1.100.

8
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AWC 1.103 Identify a ll new deve lopments  of 100 or more  homes a t build out tha t have
rece ived water or wastewater from a  Globa l Entity in the  last three  years ,
or will like ly rece ive  se rvice  in the  next two years  based on the  utility
facilitie s  tha t a re  currently under construction. For each such
development, identify the cost and type  of infrastructure  facilitie s  needed
to serve  the  development, the  dollar amount financed by a  regula ted
affilia te  and the  amount financed by the  deve loper. For deve loper
financing, indica te  the  amount provided through an ICFA, the  amount .
provided through an approved ACC main extension agreement (including
the agreement number) and amount provided through other means.

AWC 1.104 For each deve lopment described in AWC I ,103, identify the  cost and type
of distribution facilities  needed to se rve  the  deve lopment, the  dolla r
amount financed by a  regula ted affilia te  and the  amount financed by the
deve loper. For deve loper financing, indica te  the  amount provided through
an ICFA, the  amount provided through an approved ACC main extension
agreement (including the  agreement number) and the  amount provided
through any other means.

AWC 1.105 Expla in what is  required of deve lopers  to demonstra te  compliance  with the
requirement re fe rred to in PVUC's response  "Deve lopers  a re  required by
PVUC to make  provisions with s torage  impoundments  to accept recla imed
wa te r for reuse  ...." (April 6, 2006 re sponse  to S ta ff" s  Februa ry 8, 2006
le tte r),

AWC 1.106 Provide an accounting of the uses of reclaimed water by type of use
including but not limited to irrigation, recharge, and evaporation for each
of the last five years.

AWC 1.107 With respect to the provisions with storage impoundments required of
developers, provide an accounting of the costs of these storage
impoundments arid the source of the funds used to construct or
purchase/lease these storage impoundments.

AWC 1.108 Sta te  which entity or entities recorded the  costs associa ted with the
construction of the  storage  impoundments for accounting purposes,
whether PVUC, another Globa l Entity, or the  deve loper.

P XOlDOCS \5585884 11





S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Do cke t No .  W-0 1 4 4 5 A-0 6 -0 I9 9

Dctober 24, 2006

AWC 1.1 Identify a ll prope rty owners  contacted in any way (pe rsona l vis it, ma il,
correspondence, email, telephone, advertisement or other
communica tion ca lcula ted to e licit a  response) by Santa  Cruz Water
Compa ny ("S CWC"), P a lo Ve rde  Utilitie s  Compa ny ("P VUC"), Globa l
Water Resources, LLC, Global Water Resources, Inc., and any
company, entity, or pe rson a ffilia ted with, employed by, or acting on
beha lf of the  foregoing entitie s  (collective ly, the  "Globa l Entitie s") to
discuss tha t property owner's  entry into an Infrastructure  Coordina tion
and Financing Agreement ("ICFA") or s imila r agreement.

RE S P O NS E : Attached is  a  spreadshee t utilized inte rna lly by management to track
ICFA agreements . 97% of agreements  a re  initia ted by deve lopers ,
builde rs  and broke rs  who have  worked with Globa l previous ly.

R E S P UNDE NT: Cindy Lile s

Senior Vice  P resident

Globa l Wate r Management, LLC

21410 North 19th Avenue, Suite  201

P hoenix, Arizona  85027

IW
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S ANTA CRUZ WATER C0MP AN\
AND PALO VERDEUTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.2 For e a ch prope rty owne r ide ntifie d in re sponse  to AWC 1.1, ide ntify
the  da te  of communica tion, manner of communica tion (written or ora l)
and the  name and title  of the  person who made  the  contact.

RESPONSE: Objection. The requested information is overly broad and not relevant,
nor is it reasonably calculated to lead to the discovery of relevant or
admissible evidence.

R E S P O NDE NT: Le ga l Counse l for Globa l



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No , W-01445A-06-0199

October 24, 2006

AWC 1.3 For e a ch prope rty owne r ide ntifie d  in  re s pons e  to  AWC Ll,
provide  copies  of a ll written correspondence  and documents  of any
na ture  (dra ft or fina l) provided to or rece ived from the  property owner
concerning the  ICFA.

RES P ONS E: See response to AWC 1.2.

Lega l Couns e l for Globa lRES P ONDENT :



S ANTA CRUZ WATER CQMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W~0I 445A-06-0 I99

October 24, 2006

AWC 1.4 For each property owner identified in re sponse  to AWC 1.1, describe  in
de ta il a ll ora l communica tions  and provide  copie s  of a ll written
cornnlunica tions, including but not limited to representa tions or
promise s , made  to the  prope rty owne r concemingthe  ICFA.

RES P O NS E: S e e  re sponse  to AWC l.l a nd AWC 1-3

RES P ONDENT: Cindy Lile s
Senior Vice President
Global Water Management, LLC
21410 Noith 19th Avenue, Suite 20 l
Phoenix, Arizona 85027



S AI\ITA CRUZ WATER COMP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OP DATA REQUESTS
Docke t No , W-01445A-06-0199

October 24, 2006

AWC 1,5 Provide  copies of a ll ICFAs which have  been proposed to or entered
into with a  property owner, whe ther in dra ft or fina l form, executed or
unexecuted, and for each, disclose  whether it is  recorded in the  S ta te  of
Arizona , and if so, provide  the  recording informa tion,

RES P O NS E: All copies  of executed ICFA documents  a re  recorded aga inst the  land
requesting se rvice  or a re  in the  process  of be ing recorded. These
copies can be  loca ted by searching the  websites  for recorded
documents  in Maricopa  and P ina r County.

R E S P O NDE NT: Cindy Lile s

S enior Vice  P resident

Globa l Wa te r Ma na ge me nt, LLC

21410 North 19011 Avenue, Suite 20 l

P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W-01445A~06-0199

October 24, 2006

AWC 1.6 Provide  an updated map or maps showing a ll a reas in the  S ta te  of
Arizona  which any of the  Globa l Entities  be lieves or asserts  a re  subject
to a n ICFA.

RES P ONS E: Ce rta in CC&N Applica tions  submitte d by Globa l Entitie s  conta in
re levant maps . Each ICFA conta ins  a  lega l description showing the
covered a rea . All executed ICFAs a re  recorded in the  re levant County
Recorder's  office , or a re  in the  process  of be ing recorded.

R E S P O NDE NT: Cindy Lile s

S enior Vice  P res ident

Globa l Wa te r Ma na ge me nt, LLC

21410 North 19"" Avenue , Suite  201

P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP ANX
. AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006
\

AWC 1.7 For each property owner identified in response  to AWC 1.1, provide  an
accounting of a ll monies or other considera tion rece ived or to be
rece ived by any of the  Globa l Entitie s  under or re la ted to any ICFA.

RES P ONS E:Ea ch ICFA conta ins  informa tion re ga rding the  timing of pa yme nts  to be
made  pursuant to tha t pa rticula r ICFA. The  ICFAs a re  ava ilable  from
the  County Recorde r's  Office s .

R E S P O NDE NT: Cindy Lile s

Senior Vice  P resident

Globa l Wa te r Ma na ge me nt, LLC

21410 North 19th Avenue , Suite  201

P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS

October 24, 2006

AWC 1.8 Identify a ll municipa litie s , countie s  or othe r gove rnmenta l or
quasi-governmenta l entitie s  contacted in any way (pe rsona l vis it,
mail, correspondence , email, te lephone, advertisement or other
action ca lcula ted to e licit a  response) by any of the  Globa l Entities
to discuss  tha t municipa lity's  or county's  entry into a  so-ca lled
P riva te  P ublic P a rtne rship ("P P "), Memorandum of Unders tanding
("MOU") or s imila r a gre e me nt.

RES P ONS E: Globa l has  ente red into P P  agreements  with the  citie s  of Maricopa  and
Casa  Grande  which cover a reas  a t issue  in this  docke t. Concerning
areas not a t issue  in this  docke t, Globa l objects  to this  request as  be ing
overly broad, unduly burdensome and is  not re levant or reasonably
ca lcula ted to lead to the  discovery of re levant or admissible  evidence .

RES P ONDENT: Legal Counsel to Global



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.9 For each municipa lity and county identified in re sponse  to AWC 1.8,
identify the  da te  of contact, manner of contact (written or ora l) and
the  name and title  of the  person who made  the  contact.

RES P UNS E: Obje ction. This  que s tion is  ove rly broa d, unduly burde nsome  a nd is  not
re levant or reasonably ca lcula ted to lead to the  discovery of re levant or
admissible  evidence .

R E S P O NDE NT: Lega l Counse l for Globa l

Q



S ANTA C R UZ W ATER  C O MP AM
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W~01445A-06-0199

October 24, 2006

AWC 1.10 For each municipa lity and county identified in re sponse  to AWC 1.8,
provide  copies of a ll written correspondence  and documents of any na ture
(dra ft or fina l) provided to or rece ived from the  municipa lity or county
conce rning the  P P  or MOU.

R E S P O NS E : See  response  to AWC 1.9.

RES P ONDENT: Legal Counsel for Global

I



S ANTA CRUZ WATER COMP AM
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA WATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t NO. W-01445A-06-0199

October 24, 2006

AWC 1.11 For each municipa lity identified in re sponse  to AWC 1.8, de scribe  in
de ta il a ll ora l communica tions  and provide  copie s  of a ll written
communica tions, including but not limited to, representa tions or
promises  made  to the  municipa lity conce rning the  P P  or MOU.

R E S P O NS E : All re levant and enforceable  commitments  a re  se t forth in the  Pos.

R E S P O NDE NT: Le ga l Counse l for Globa l



S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.12 Provide  copies of a ll Pos or MOUs which have  been proposed to a
municipa lity, whe ther in dra ft or fina l, executed or unexecuted, and
for each disclose  whe ther it is  recorded in the  S ta te  of Arizona , and if
so, provide  the  recording informa tion.

RES P O NS E: See  response  to AWC 1.8.

R E S P O NDE NT: Tre vor Hill

P res ident

Globa l Wa te r Ma na ge me nt, LLC

21410 Noith 19th Avenue , Suite  201

P hoe nix, Arizona  85027



S ANTA CRUZ WATER CO MP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  W -0 I4 4 5 A-0 6 -0 I9 9

October 24, 2006

AWC 1.13 Provide  an updated map or maps showing a ll a reas in the  S ta te  of
Arizona  which any of the  Globa l Entities  be lieves or asserts  a re  subject
to a  P P  or MOU.

RE S P O NS E : Each PP  has an a ttached map showing the  subject tenitories  re la ting to
tha t P P . AWC should a lready have  copie s  of the  P os  with Maricopa
and Casa  Grande.

R E S P O NDE NT: Tre vor Hill

P res ident

Globa l Wa te r Management, LLC

21410 North l 9th Avenue , Suite  201

P hoe nix, Arizona  85027



S ANTA CRUZ WATER CO MP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-0I 445A-06-0199

October 24, 2006

AWC 1.14 For each municipality, county and entity identified in response to AWC
1.8, provide an accounting of all monies or other consideration paid or
to be paid by any of the Global Entities under or related to any PP or
m o o .

RESPONSE: PP payments have been made in accordance with the terns of the PP .
Payments are made by Global Water Resources, LLC rather than any
of the regulated utilities.

RESPONDENT: Trevor Hill

President
Global Water Management, LLC
21410 North 19th Avenue, Suite 20 l
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W~01445A-06-0199

Uctober 24, 2006

AWC 1.15 Ide ntify a ll utilitie s  or public se rvice  corpora tions  in Arizona  which a ny
of the  Global Entities have  acquired or sought to acquire , including but
not limited to any s tock purchases  of any amount in any utility or public
se rvice  corpora tion.

RESPONSE: Objection. This request is overly broad, unduly burdensome, irrelevant
and seeking information and/or documents that are privileged and
confidential. This request seeks information that is not relevant to the
issues and subject matter in this docket and is not likely to lead to the
discovery of any relevant or admissible evidence. Further, this question
seeks disclosure of proprietary business information. Thus, the
information is confidential and privileged and not subj act to discovery.

R E S P O NDE NT: Le ga l Counse l for Globa l

I



S ANTA CRUZ WATER CO MP AM
AND PALO VERDEUTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W-01445A~06-0199

October 24, 2006

AWC 1.16 For each utility or public se rvice  corpora tion identified in re sponse  to
AWC 1.15, provide  an accounting of a ll monies  or other
considera tion paid or offered to be  paid, and a ll stock purchased or
proposed to be  purchased, together with copies of a ll correspondence
or documents re la ted to such purchase  or offer.

RES P ONS E: Objection. This  reques t is  ove rly broad, unduly burdensome , irre levant
and seeking information and/or documents  tha t a re  privileged and
confidentia l. This  request seeks information not re levant to the issues
and subject ma tte r in this  docke t and is  not like ly to lead to the
discovery of any re levant or admissible  evidence . Furthe r, the
infonna tion sought is  proprie ta ry bus iness  informa tion tha t is
confidentia l and privileged. Thus , the  informa tion is  not subject to
discove ry.

R E S P O NDE NT: Le ga l Counse l for Globa l



S ANTA CRUZ WATER COMP ANX
AND PALQ VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.17 Identify and lis t a ll witne sse s  tha t S CWC or P VUC intends  to ca ll or
may ca ll to te s tify a t the  hea ring in this  ma tte r, provide  a  suimnary of
the  subj e t ma tte r of the ir te s timony and the ir qua lifica tions , and
provide  a ll exhibits  tha t S CWC or P VUC anticipa te s  offe ring into
evidence  or otherwise  using a t the  hearing in this  matte r.

RES P O NS E: As of Octobe r 23, 2006, S CWC a nd P VUC inte nd to ha ve  the  following
persons te s tify in the  consolida ted docke ts :

(1) Tre vor Hill - P re s ide nt, Globa l Wa te r Ma na ge me nt

(2) Cindy Lile s  - S e nior Vice  P re s ide nt (Growth Ma na ge me nt) a nd
CFO, Globa l Wate r Management '

(3) Gra ha m S immonds  - S e nior Vice  P re s ide nt (Ope ra tions  a nd
Compliance ), Globa l Wate r Management

(4) Globa l may re ta in an expe rt on wa te r policy to te s tify in Luis  case .

(5) Globa l will a lso like ly re ta in a  hydrologis t to te s tify.

All of the  witne sse s  for S CWC a nd P VUC will provide  the ir
qualifica tions and cuiTicL1lum vitae  or resumes as well as a  summary of
the  topics  of the ir te s timony with the ir pre -filed te s timony to be
submitted November 27, 2006. Furthe r, any exhibits  tha t SCWC and
P VUC anticipa te  offe ring into evidence  or us ing a t the  hea ring in these
ma tte rs  will be  provided e ithe r with pre -filed te s timony or a s  pe rmitted
by proce dura l orde r, Commiss ion re gula tions  a nd Arizona  la w. S CWC
and PVUC rese rve  the  right to supplement the ir lis t of witnesses  and
exhibits  a s  pe rmitted by procedura l orde r, Commission regula tions  and
Arizona  la w. Exhibits  ma y als o include  a ny ma te ria ls  or informa tion
disclosed in discovery by a  party to this  case , a s  we ll a s  documents
appea ring on the  exhibit lis t of any othe r pa rty. Exhibits  may a lso
include  public records  conce rning the  pa rtie s .

R E S P G NDE NT: Le ga l Counse l for Globa l



S ANTA CRUZ WATER CO1VIP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRS T S ET OF DATA REQUES TS
Do c ke t No .  W -0 1 4 4 5 A_ 0 6 -0 1 9 9

October 24, 2006

AWC 1.18 Provide curriculum vitae or resumes for all Witnesses that SCWC or
PVUC anticipates calling to testify in this matter, and identify all
relevant utility industry background and experience of the particular
witness.

RESPONSE: See S-CWC and PVUC response to AWC 1.17 and AWC 1.66 (Ms.
Liles) and 1.71 (Mr. Hill and Mr. Simmonds).

RESPONDENT: Legal Counsel for Global



S ANTA CRUZ WATER COMP ANX
AND PAL() VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.19 Describe  fully a ll plans  tha t S CWC, P VUC or any of the  Globa l
Entitie s  have  to ins ta ll utility se rvice  facilitie s  in S CWC's  or P VUC's
proposed wate r CCN extension a reas, and provide  copies  of a ll such
pla ns .

RES P ONS E: The  plans  to provide  wa te r, wastewa te r and recla imed wa te r se rvices
a re  include d in the  a pplica tion for CC&N Exte ns ion, spe cifica lly
Exhibit 6.

R E S P O NDE NT: Gra ha m S immonds

Senior Vice  P resident

Globa l Wa te r Ma na ge me nt, LLC

21410 North 19"" Avenue , Suite  201

P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

Uctober 24, 2006

AWC 1.20 Describe  fully a ll s teps  taken by S CWC, P VUC or any of the  Globa l
Entities to obta in a  208 P lan amendment for the  re levant CCN expansion
areas, and provide copies of a ll correspondence, proposals, plans and
other documents re la ted to such efforts .

RES P O NS E: P VUC has  submitted for approva l of a  S ection 208 Wate r Qua lity
MaNagement P lan Amendment to Centra l Arizona  Associa tion of
Gove rnments  ("CAAG") for the  a rea  known a s  the  Consolida ted
P VUC S ervice  Area . This  applica tion includes  the  a rea  unde r
cons ide ra tion for extens ion by the  ACC in this  docke t. This
applica tion was filed in December 2005, comple ted Environmenta l and
Management Committee  reviews and was the  subject of severa l open

. public mee tings . This  applica tion was  approved by the  S ta te  Wa te r
Qua lity Working Group on J une  13, 2006. Full copie s  a re  ava ilable
from the  CAAG or ADEQ office s .

R E S P O NDE NT: Gra ha m S immonds

Senior Vice  P resident

Globa l Wate r Management, LLC

21410 North 19'*' Avenue , Suite  201

P hoenix, Arizona  85027



S IKNTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Do cke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.21 Describe  fully discussions tha t SCWC, PVUC, or any of the  Globa l
Entitie s  have  engaged in with municipa litie s  in P ina l County or with
P ina l County itse lf to obta in a  208 P lan Amendment, and provide  copies
of a ll correspondence  re la ted to such discussions.

RES P ONS E: All docume nta tion re la te d to the  a pplica tion for the  208 P la n
Ame ndme nt is  a va ila ble  from CAAG, ADEQ a nd EP A. The  Citie s  of
Maricopa , Casa  Grande , as well as Penal County were  active ly engaged
throughout the  208 P lan Amendment process.

R E S P O NDE NT: Gra ha m S immonds

Senior Vice  P resident

Globa l Wate r Management, LLC

21410 North 19th Avenue , Suite  201

P hoe nix, Arizona  85027
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S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.22 Describe fully all plans that PVUC or any of the Global Entities has to
install wastewater service facilities in its proposed CCN expansion
areas, and provide copies of all such plans.

RES P O NS E; See  response  to AWC 1.19 and 1.20.

RESPGNDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 1981 Avenue, Suite 201
Phoenix, Arizona 85027



s m~1TA CRUZ WATER COIVIP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.23 List and identify each "affilia te" and "holding company" of SCWC,
PVUC, or any of the Global Entities, as those terms are defined in
A.A.C. R 14-2-801.

RESPONSE: Neither SCWC or PVUC are  "Class A" utilities . Thus, they are  not
considered "utilities" or "public utilities" under A.A.C. R14-2-801(8).
The  definitions of "affilia te" and "holding company" apply only to
"public utilities", and thus no entities re la ted to SCWC or PVUC
currently qualify as a  holding company or affilia te .

However, if SCWC or PVUC were  "Class A" utilities , then the
following entities  might fa ll within the  definitions lis ted in your
question.

1) Global Water Resources, LLC (Delaware  LLC) the parent of Santa
Cruz Water Company (Arizona LLC), Palo Verde Utilities Company
(Arizona LLC) and Global Water INc. (Delaware Corporation)

2) Global Water, Inc. (Delaware Corporation) and its subsidiaries:

(a)

(b>

(<>)
(4)
(6)
(f)

(8)

Global Water - Santa Cruz Water Company (Arizona
Corpora tion)
Global Water -- Palo Verde Utilities Company (Arizona
Corpora tion)
Cave Creek Water Company, Inc. (Arizona Corporation)
Pacer Equities, Inc. (Arizona Corporation)
Hassayampa Utility Company, Inc. (Arizona Corporation)
Global Water - Picacho Cove Water Company (Arizona
Corpora tion)
Global Water - Picacho Cove Utilities Company (Arizona
Corpora tion)
West Maricopa Combine, kic. (Arizona Corporation)(h)

3) Subsidianles of West Maricopa Combine, Inc.:

(a)
(b)
(<=)
(d)
(e)

Willow Valley Water Co., Inc, (Arizona  Corpora tion)
Valencia Water Company (Arizona Corporation)
Water Utility of Greater Buckeye, Inc. (Arizona Corporation)
Water Utility of Greater Tonopah, Inc. (Arizona Corporation)
Water Utility of Northern Scottsdale , Inc. (Arizona Corporation)



S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  W -0 I4 4 5 A-0 6 -0 1 9 9

October 24, 2006

(f) Water Utility Administrative Services, Inc, (Arizona
Corporation)

4) It is  poss ible  tha t Globa l Wa te r Ma na ge me nt, LLC (De la wa re  LLC)
might be  conside red an a ffilia te  under a  ve ry expansive  inte rpre ta tion of
the  rule .

See Exhibit A for a chart showing the relationships between these
companies.

RESPONDENT: Legal Counsel for Global and Trevor Hill

e
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S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do cke t No .  W-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.24 P rovide  a  copy of a ll forma l da ta  re que s ts  dire cte d to S CWC or
PVUC by any othe r pa rtie s  to this  proceeding and the  companies '
responses there to.

RE S P O NS E : ACC Staff has  issued 3 se ts  of da ta  requests  to SCWC and PVUC. The
responses a re  a ttached. No othe r pa rty (except AWC) has issued da ta
re que s ts  to S CWC or P VUC.

RES P ONDENT: Legal Counsel for Global



S ANTA CRUZ WATER CQMP AM
AND PALQ VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.25 Provide  a  copy of a ll responses to data  requests or other requests for
informa tion directed towards  S CWC, P VUC or any of the  Globa l
Entitie s  in a ny ACC docke t involving De se rt Hills  Wa te r Compa ny.

RES P ONS E:Obje ction. The  re que s te d informa tion is  not re le va nt to this  docke t nor it
is  reasonably ca lcula ted to lead to the  discovery of re levant or admissible
evidence . Furthe r, ne ithe r S CWC nor P VUC a re  re sponsible  for
providing any se rvices  --. e ithe r wholesa le  or othe rwise  - to Dese rt Hills
Wa te r Company, Thus , the  informa tion sought is  not like ly to le ad to
the  discovery of re levant or admissible  evidence  in these  matte rs and is
overly broad .

Howe ve r, without wa ive r of this  obje ction, S CWC a nd P C sta te  tha t
there have been no such data  requests.

R E S P O NDE NT: Lega l Counse l for Globa l



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No , W-01445A-06-0199

October 24, 2006

AWC 1.26 Identify and describe  a ll transfe rs  of ownership inte re s ts  in S CWC,
P VUC, or any of the  Globa l Entitie s  made  within the  la s t ten (10) yea rs .

RES P ONS E: Obje ction. The  informa tion re que s te d is  ove rly broa d, unduly
burdensome , irre levant and not like ly to lead to the  discove ry of
admissible  evidence .

Howeve r, without wa ive r of this  objection, S CWC and P VUC s ta te  tha t
the  curre nt owne rship of the  Globa l Entitie s  is  shown on Exhibit A to
the  Response  to AWC 1.23.

RES P ONDENT: Legal Counsel for Global



S ANTA CRUZ WATER COMP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.27 P rovide  a  copy of a ll com m unica tions  be twe e n S CWC, P VUC, or
a ny of the  Globa l Entitie s  a nd ADWR re ga rding the  e xte ns ion a re a
requested by SCWC and PVUC in this  case.

RES P ONS E: SCWC and PVUC have discussed the deployment of recharge facilities
and the extens ion of SCWC's  Des ignation of Assured Water Supply to
the proposed service area. To date no applications for such measures
have been initiated.

R ES P UNDENTI Graham Simmonds
Senior Vice Pres ident
Global Water Management, LLC
21410 North 19'h Avenue, Suite 201
Phoenix, Arizona  85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.28 P rovide  a  copy of any plans  by S CWC, P VUC, or any of the  Globa l
Entitie s  for de ploying re cla ime d wa te r fa cilitie s  in S CWC's
proposed extension a rea .

RES P ONS E: S e e  re sponse  to AWC 1.19.

R E S P O NDE NT: Graham Symmonds

S enior Vice  P resident

Globa l Wa te r Ma na ge me nt, LLC

21410 North 19"' Avenue , S uite  201

P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.29 For each system owned or ope ra ted by SCWC, PVUC or any of the
Globa l Entitie s , provide  the  quantity and dolla r amount of recla imed
wate r sold for each of the  la s t five  yea rs . For comparison, a lso provide
the  quantity and dolla r amount of wa te r sold for each system for each of
the  last five  years.

RES P ONS E: This  da ta  is  a va ila ble  from P VUC ACC Annua l Re pods . P VUC be ga n

se lling recla imed wa te r in 2004:

2004

2005

2006 (end Sep)

13,630,647 ga llons $4,182.65

110,599,238 ga llons  $33,936.57

204,164,430 ga llons $62,664.37

R E S P O NDE NT: Graham Symmonds

S enior Vice  P resident

Globa l Wa te r Ma na ge me nt, LLC

21410 North 19th Avenue , Suite  201

P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A_06_0I99

October 24, 2006

AWC 1.30 Identify all CCNs and/or tariffs  of SCWC, PVUC, or any of the
Global Entities, allowing or pemiitting the sale of reclaimed water.

RES P ONS E: P VUC's  ta riff for re cla ime d wa te r is  $100/a cre -foot. The  ta riffs  of
P VUC and the  othe r Globa l regula ted utilitie s  a re  on file  with the
Arizona  Corpora tion Commiss ion.

R E S P O NDE NT: Gra ha m S immonds

S enior Vice  P resident

Globa l Wa te r Ma na ge me nt, LLC

21410 North 19th Avenue , Suite  201

P hoe nix, Arizona  85027
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S ANTA CRUZ WATER COMP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W-01445A-06_0199

October 24, 2006

AWC 1.31 P rovide  a  copy of any plans  by S CWC, P VUC, or any of the  Globa l
Entitie s  for de ploying re cha rge  we lls  in S CWC's  or P VUC's
proposed extension area .

RES P O NS E: See  response  to AWC 1.19 and 1.21.

R E S P O NDE NT: Gra ha m S immonds

Senior Vice President
Global Water Management, LLC
21410 North 19"' Avenue, Suite 201
Phoenix, Arizona 85027
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S ANTA CRUZ WATER CQMP ANY
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA WATE R  C O MP ANY'S
FIRS T S ET OF DATA REQUES TS
Doc ke t No .  W-0I 445A-06-0199

October 24, 2006

AWC 1.32 For each system owned or operated by SCWC, PVUC or any of the
Global Entities, provide the quantity of water recharged for each of
the last five years. To the extent that the answer is greater than zero,
specify the source and nature of the water recharged, that is, whether
it was groundwater, surface water from the CAP, surface water from
non-CAP sources. or reclaimed water.

RES P ONS E: No recha rge  activity ha s  occurred to da te . The  deployment of
recla imed water and surface  water a re  cornerstones to the  Triad of
Conse rva tion which includes  the  (l) direct re -use  of recla imed wa te r,
(2) recha rge  of non-renewable  wa te r supplie s  (groundwate r) with
renewable  supplies  (surface  wate r and recla imed water), and (3) direct
use  of renewable  surface  water in place  of non-renewable  water
supplie s  (groundwate r).

R E S P O NDE NT: Graham Symmonds

Senior Vice  P resident

Globa l Wa te r Management, LLC

21410 North 19"' Avenue , Suite  201

P hoenix, Arizona  85027



S ANTA CRUZ WATER COMP AM
AND PALO VERDEUTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.33 P rovide  a  copy of a ny pla ns  by S CWC, P VUC or a ny of the
Globa l Entitie s  for us ing s urface  wa te r in SCWC's  propos ed
extens ion area .

RES P ONS E: S ee  re s pons e  to AWC 1.19.

R E S P ONDE NT: Graham Symrnonds

Senior Vice  Pres ident
Globa l Wa te r Management, LLC

21410 NoM 19'*' Avenue , Suite  201
P hoenix, Arizona  85027

f
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S ANTA CRUZ WATER CO1VIP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W-01445A-06~0199

October 24, 2006

AWC 1.34 For e a ch s ys te m owne d or ope ra te d by S CWC, P VUC or a ny of
the  Globa l Entitie s , provide  the  qua ntity a nd dolla r a mount of
s urfa ce  wa te r s old for e a ch of the  la s t five  ye a rs . For compa ris on,
a ls o provide  the  quantity and dolla r amount of wa te r s old for each
sys tem for each of the  las t five  years .

RES P ONS E: To date , no surface  water has  been deployed in the  SCWC service  area .
However, SCWC has  comple ted the  des ign activity for convers ion of
the  ex-387 Water Reclamation Facility s tructure  to a  surface  wate r
tre a tme nt fa cility. Cons truction will be gin on this  conve rs ion in
2006/07 for comple tion in 2007. In addition, Cave  Creek Wate r
Company se lls  a  subs tantia l amount of surface  water. These  sa les  are
shown on the  ACC annua l reports  for Cave  Creek Wate r Company,
which a re  ava ilable  from the  Arizona  Corpora tion Commis s ion.

RES P ONDENT : Gra ha m S immonds
Senior Vice  P res ident
Globa l Wa te r Management, LLC
21410 North 19 h Avenue , Suite  201
P hoenix, Arizona  85027



S ANTA CRUZ W ATER CO MP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.35 P rovide  a  copy of a ny pla ns  by S CWC, P VUC or a ny of the
Globa l Entitie s , to reduce  the  us age  of groundwate r in each of
its  sys tems ,

RESPONSE: P leas e  s ee  re s pons es  to AWC 1.33 and AWC 1.31. The  deployment of
recla imed water and surface  water a re  corners tones  to the  Triad of
Conserva tion which includes  the  (1) direct re -use  of recla imed wa te r,
(2) recha rge  of non-renewable  wa te r s upplie s  (groundwate r) with
renewable  supplies  (surface  wate r and recla imed wate r), and (3) direct
us e  of renewable  s urface  wa te r in place  ofnon.renewable  wa te r
s upplie s  (groundwate r).

R E S P O NDE NT: Graham Symmonds

Senior Vice  P res ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue , Suite  201
P hoe nix, Arizona  85027



Groundwater Pumped
Year Volume

2002 371 ,455,000
2003 629,670,000
2004 743,955,000
2005 1 ,097,003,000

2006 (to date) 1 ,289,277,000

S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P Q NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  W -0 ]4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.36 For each system owned or operated by SCWC, PVUC or any of
the Global Entities, provide the quantity and dollar amount of
groundwater pumped for each of the last five years.

RESPONSE: Regarding entities other than SCWC and PVUC, objection --
information for other entities is not relevant and overbroad.
Without waiver of this objection, Global states that information
for other Global regulated utilities is available in the annual
reports on File with the Arizona Corporation Commission for
those utilities. With respect to SCWC, the following
information is provided;

Note : Dolla r amount not applicable  to pumped volumes .

R E S P O NDE NT: Graham Symrnonds

Senior Vice  P resident

Globa l Wa te r Ma na ge me nt, LLC

21410 North 19'*' Avenue , Suite  201

P hoe nix, Arizona  85027

Objection provided by Legal Counsel for Global



Groundwater Sold
Year Volume Revenue

2002 90,246,000 $ 429,375
2003 592,875,000 $ 921,368
2004 718,710,000 $ 2,048,708
2005 988,653,000 $ 3,928,062
2006 1,219,052,237 $4,772,433

l l

S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  T() AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-0I445A-06~0199

October 24, 2006

AWC 1.37 For each system owned or operated by SCWC, PVUC or any of
the Global Entities, provide the quantity and dollar amount of
groundwater sold for each of the last five years.

RES P ONS E: Rega rding entitie s  othe r than S CWC and P VUC, objection -

information for other entities  is  not re levant and overbroad .

Without wa ive r of this  objection, Globa l s ta te s  tha t infonna tion

for othe r Globa l regula ted utilitie s  is  ava ilable  in the  annua l

re ports  on file  with the  Arizona  Corpora tion Commiss ion for

those  utilitie s . With re spe ct to S CWC, the  following

informa tion is  provide d:

Water revenue includes water usage , basic meter charges, establishment fees, and

re conne ction fees .

RESPONDENT: G ra ha m  S yrm nonds

S e n ior Vice  P re s ide n t

G lo b a l W a te r Ma n a g e m e n t,  LLC

2 I410 North  19"" Ave nue ,  S uite  20  I

P h o e n ix,  Arizo n a  8 5 0 2 7

Obj action provided by Lega l Counse l for Globa l



Groundwater Pumped
Year Volum e Customers

at end of
period

2002 371,455,000 885
2003 629,670,000 1679
2004 743,955,000 4305
2005 1 ,097,003-000 9665
2006 1,289,277,000 11971

-_ll_ ll l l II II I I

S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITLES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.38 For each system owned or operated by SCWC, PVUC or any of
the Global Entities, provide the quantity and dollar amount of
groundwater pumped per customer for each of the last five years.

RESPONSE: Regarding entities  other than SCWC and PVUC, objection ,--

in fonna tion for other entities  is  not re levant and overbroad.

Without wa ive r of this  objection, Globa l s ta te s  tha t informa tion

for othe r Globa l regula ted utilitie s  is  ava ilable  in the  annua l

re ports  on tile  with the  Arizona  Corpora tion Commiss ion for

those  utilitie s . With re spe ct to S CWC, the  following

informa tion is  provided:

Note : Dolla r a mount not a pplica ble  to pumpe d.

RESPONDENT: Graham S immonds

Senior Vice  P resident

Globa l Wate r Management, LLC

21410 North 19th Avenue, Suite  201

P hoenix, Arizona  85027

Objection provided by Lega l Counse l for Globa l



Groundwater Sold
Year RevenueVolume Customers

at end of
period

2002 $ 429,37590,246,000 885
2003 $ 92,368592,875,000 1679
2004 718,710,000 $ 2,048,708 4305
2005 $ 3,928,062988,653,000 9665

2006 to date $ 4,772,4331,219,052,237 11971

Pu I I I

S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.39 For each system owned or opera ted by SCWC, PVUC or any of the
Global Entities, provide  the  quantity and dolla r amount of groundwater
sold per customer for each of the  last five  years.

RES P ONS E: Rega rding entitie s  othe r than S CWC and P VUC, objection -

information for othe r entitie s  is  not re levant and overbroad.

Without wa ive r of this  objection, Globa l s ta te s  tha t informa tion

for othe r Globa l regula ted utilitie s  is  ava ilable  in the  annua l

re ports  on tile  with the  Arizona  Corpora tion Commiss ion for

those  utilitie s . With re spe ct to S CWC, the  following

informa tion is  provide d:

J

R E S P O NDE NT : Graham S immonds

Senior Vice  P resident

Globa l Wate r Management, LLC

21410 North 19'h Avenue , Suite  201

P hoenix, Arizona  85027

Objection provided by Legal Counsel for Global
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S ANTA CRUZ WATER COMP ANEI ,
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA WATE R  C O MP ANY'S
FIRS T S ET OF DATA REQUES TS
Doc ke t No .  W-01445A~06-0199

October 24, 2006

AWC 1.40 For each well operated by SCWC, PVUC or any of the Global
Entities, provide a copy of all well data for the last five years,
including the pumping rate, the amount pumped, and the static and
pumping level of water in the well.

RESPONSE: This data is  available from ACC Annual Reports  and ADWR Annual
Reports.

RESPONDENT : Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19'*' Avenue, Suite 201
Phoenix, Arizona 85027
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S ANTA CRUZ WATER colvlpAn\
AND PALO VERDE UTILITIES COMPANY

RES P ONS ES  TO ARIZONA WATER COMP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W-01445A-06-0199

October 24, 2006

AWC 1.41 Provide a copy of all hydrology reports or hydrological information in
the possession of SCWC, PVUC or any of the Global Entities
concerning SCWC's requested extension area.

RES P ONS E: Obje ction. This  re que s t s e e ks  out re ports  tha t a re  proprie ta ry in
na ture  a nd a re  confide ntia l. To the  e xte nt tha t docume nts  a re  re le a se d
to the  public, those  ve rs ions  a re  a va ila ble  through a pplica tions  ma de
a t ADWR a nd ADEQ.

RESPONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19"' Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET UF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.42 P rovide  a ll projections  in the  possess ion of S CWC, P VUC or any of
the  Globa l Entitie s  rega rding like ly wa te r usage  in S CWC's  requested
extension a rea  for the  next five  years . Expla in the  source  of a ll da ta
used in the  projection(s) and identify a ll a ssumptions used in
deve loping the  projection(s).

RES P ONS E: S uch proje ctions  a re  include d in S CWC a nd P VUC's  e xte ns ion
a pplica tion.

RES P ONDENT: Graham Symmonds
Senior Vice President
Global Water Management, LLC
21410 North 19th Avenue, Suite 201
Phoenix, Arizona 85027

.*



S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W~01445A-06-0199

October 24, 2006

AWC 1.43 For each system owned or opera ted by SCWC, PVUC or any of the
Globa l Entitie s , provide  the  quantity and dolla r amount of wa te r sold for
each of the  last five  years.

R E S P O NS E : S e e  re sponse  to AWC 1.37.

RES P ONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19111 Avenue, Suite 201
Phoenix, AriZona 85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Do cke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.44 For each system owned or opera ted by SCWC, PVUC or any of the
Globa l Entitie s , provide  a  "wa te r use  da ta  shee t" (in the  format typica lly
used by S ta ff) showing the  most recent 12 months for which da ta  is
ava ilable .

RESPONSE : Regarding entitie s  othe r than S CWC and P VUC, objection --
information for othe r entitie s  is  not re levant and overbroad.
Without Waiver of this  obi action, Globa l s ta tes  tha t information
for othe r Globa l re gula te d utilitie s  is  a va ila ble  in the  a ria l
re ports  on tile  with the  Arizona  Corpora tion Commiss ion for
those  utilitie s . With re spe ct to S CWC, the  following
informa tion is  provide d:

r
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S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

RES P ONS ES  TO ARIZONA WATER COMP ANY'S
FIRST SET OP DATA REQUESTS
Docke t No. W-01445A-06~0199

October 24, 2006
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RESPONDENT: Graham S ymmonds

Senior Vice  President

Globa l Wate r Management, LLC

21410 North 19"" Avenue, Suite  201

P hoenix, Arizona  85027

Objection provided by Lega l Counse l for Globa l

r



S ANTA CRUZ WATE R CQ 1 V1 P AN\
AND P ALO VERDE UTILITIES  COMP ANY

R E S P O N S E S  T O  AR IZ O N A W AT E R  C O MP AN Y' S
FIRS T S ET OF DATA REQUES TS
Do c ke t No .  W -0 1 4 4 5 A_ 0 6 _ 0 I 9 9

October 24, 2006

AWC 1.45 P rovide  any P hys ica l Ava ilability De te rmina tion, or Assured
Water Supply documents  (ana lysis , ce rtifica te  or designa tion)
concerning SCWC's requested extension area .

RES P ONS E: A modifica tion to SCWC's  Designa tion of Assured Water
Supply for the requested extension area has yet to be
submitted. The  SCWC's  current Designa tion of Assured
Water Supply is  a ttached.

RESPONDENT: Gra ha m S ymmonds

Senior Vice  P resident

Globa l Wa te r Management, LLC

21410 North 19"' Avenue , S uite  201

P hoenix, Arizona  85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06~0199

October 24, 2006

AWC 1,46 Does SCWC plan to obta in a  Designa tion of Assured Wate r Supply
applicable  to the  requested extension a rea?  If the  answer is  no, expla in
how S CWC will obta in Ce rtifica te s  of Assure d Wa te r S upply a pplica ble
to SCWC's requested extension area .

RES P ONS E: Ye s .

R E S P O NDE NT : Gra ha m  S im m onds
S enior Vice  P re s ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue , Suite  20 l
P hoe nix, Arizona  85027



S ANTA CRUZ W ATER CO MP AM
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-0  I445A-06-0199

October 24, 2006

AWC 1.47 P rovide  a ll enginee ring de s igns , plans , reports  and such documents
for S CWC's  propose d e xte ns ion a re a  tha t a re  in the  posse s s ion of
S CWC, P VUC or a ny of Globa l Entitie s ,

R E S P O NS E : Engine e ring pla ns  a re  curre ntly be ing de ve lope d for submitta l to
re gula tory a ge ncie s  for a pprova l.

R E S P O NDE NT : Gra ha m S immonds
Senior Vice  P resident
Globa l Wa fe r Ma na ge me nt, LLC
21410 North 19"' Avenue , S uite  201
P hoe nix, Arizona  85027

r
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S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06~0199

October 24, 2006

AWC 1.48 Provide  the  financia l s ta tements  of SCWC, PVUC and each of the
Globa l Entitie s , for each of the  last three  years .

que s tion is  not re le va nt or re a sona bly ca lcula te d to le a d to the
discove ry of re le va nt or a dmiss ible  e vide nce  a nd is  a lso ove rbroa d.
Without wa ive r of this  obje ction, the  ACC Annua l Re ports  for a ll of
Globa l's  re gula te d utilitie s  a re  on file  with the  ACC from ince ption
to De ce mbe r 31, 2005 a nd a re  a va ila ble  to the  public.

RES P ONDENT: Cindy Lile s
Senior Vice President
Global Water Management LLC
21410 North 19"' Avenue, Suite 201
Phoenix, Arizona 85027



S P DITA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W~01445A-06-0I 99

October 24, 2006

AWC 1.49 For each of the last three years, provide the reports provided by SCWC,
PVUC, or any of the Global Entities under A.A.C. R14-2-805.

RESPONSE: No such recoNs have been provided because none of the  Global
Entitie s  a re  "Class  A" utilitie s , and they a re  the re fore  not required to
file  such reports . In addition, we  note  tha t AWC has re fused to
provide  its  R14-2-805 reports  to Globa l.

RES P ONDENT: Cindy Lile s
Senior Vice President
Global Water Management, LLC
21410 North 19'*' Avenue, Suite 20 l
Phoenix, Arizona 85027



S ANTA CRUZ WATER CO MP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do cke t No ,  W-0  I4 4 5 A-0 6 -0 I9 9

October 24, 2006

AWC 1.50 Indicate the sources of equity available to SCWC, PVUC or any of
the Global Entities.

RESPONSE: l 00% of the equity provided to SCWC and PVUC and all regulated
entities owned by Global Water are provided by the parents of such
entities.

RESPONDENT: Cindy Lile s
Senior Vice  Pres ident
Globa l Wa te r Management, LLC
21410 North 19"' Avenue , Suite  201
Phoenix, Arizona  85027



S ANTA CRUZ WATER CO MP AM
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.51 P rovide  a  schedule  showing a ll equity provided to S CWC, P VUC or
any of the  Globa l Entitie s  by sha reholde rs  or othe rs  in the  la s t five
years.

R E S P O NS E : S e e  re sponse  to AWC 1.48 a nd 1.50.

RES P ONDENT : Cindy Lile s



S ANTA CRUZ WATE R COMP AN\
AND PAL() VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA WATE R  C O MP ANY'S
FIRS T S ET OF DATA REQUES TS
Do c ke t No .  W-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.52 Identify, describe and provide the amounts of any contributions to
equity capital of SCWC, PVUC or any of the Global Entities that
originated or derived firm any ICFA.

RESPONSE: This question misstates the nature and uses. of ICFA funds.
Correct information concerning lCFAs are available in
Global's  filings  in Arizona Corporation Commission Dockets
Nos, W-00000C-06-0149 and W-01445A-06-0200 et al.

RESPONDENT : Cindy Liles
Senior Vice President
Global Water Management, LLC
21410 North 19th Avenue, Suite 20 I
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.53 Provide details about all lines of credit and/or letters of credit usable by
SCWC, PVUC or any of the Global Entities, including interest rate,
lender and amount that can be borrowed, as well as the amount owed
under the line of credit and/or letter of credit for each of the last twelve
months,

RE S P GNS E : The  re gula te d e ntitie s , S CWC a nd P VUC, do not utilize  de bt a t the
time  of this  writing. The  informa tion re que s te d for e ntitie s  othe r tha n
regula ted entities is irre levant, overbroad, and not likely to lead to the
discovery of admissible  evidence and Global objects on those grounds.

RESPONDENT: Cindy Liles
Senior Vice President
Global Water Management, LLC
21410 North 19111 Avenue, Suite 201
Phoenix Arizona 85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0_99

October 24, 2006

AWC 1.54 Identify a ll sources  of debt funding for S CWC, P VUC or any of the
Global Entities, including the  interest ra te , lender and amount tha t can
be  borrowe d.

RESPONSE: See AWC 1.53

RES P GNDENT: Cindy Lile s
Senior Vice President
Global Water Management, LLC
21410 North 19011 Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-0 I445A-06_0199

October 24, 2006

AWC 1.55 For each of the  last three  years, provide  the  property tax sta tements
of S CWC, P VUC and each of the  Globa l Entitie s .

RES P ONS E: This  informa tion is  public ly-a va ila ble  through the  a ppropria te  loca l
e ntitie s .

a

RE S P O NDE NT : Cindy Lile s
S enior Vice  P res ident
Globa l Wa te r Management, LLC
21410 North 19'*' Avenue , Suite  201
P hoenix, Arizo n a 85027



S ANTA CRUZ WATER COMP AM
AND PALO VERDE UTILITIES COMPANY

RES P ONS ES  TO AR IZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t NO. w-01445A-06-0199

October 24, 2006

AWC 1.56 Identify and provide copies of all performance bonds relating to
or required of SCWC, PVUC or any of the Global Entities.

RESPONSE: There are no performance bonds in place for any Global Entity.

RESPONDENT: Cindy Liles
Senior Vice President
Global Water Management, LLC
21410 North 19th Avenue, Suite 20 I
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS

.  Do c ke t No .  W -0 1 4 4 5 A-0 6 -0 I 9 9
October 24, 2006

AWC 1.57 Provide a list of all transactions or inter-company charges
between SCWC, PVUC and any of the Global Entities for the last
five years.

RE S P ONS E : AWC objected to an identica l ques tion, S ee  AWC response  to Globa l
1.71. S CWC a nd P VUC will re spond whe n AWC provide s  a n a nswe r
to Globa l 1.71.

RESPONDENT: Legal Counsel for Global



SIKDITA CRUZ WATER COMPANX
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.58 Provide  the  estimated number of customers in SCWC's and P C's
requested extension area  for each of the  first five  years of opera tions, and
expla in the  basis  for the  estimates.

RES P ONS E: This  informa tion is  ava ilable  in the  applica tion.

RES P ONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19"' Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP AN\
ANDPALO VERDE UTILITIES CQMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W~01445A-06~0I 99

October 24, 2006

AWC 1.59 Provide  the  e s tima ted number of customers  in SCWC's  and
P C's  requested extension a rea  a t build-out, and expla in the  basis
for the  estima te ,

RES P ONS E : S e e  re sponse  to AWC l .58.

RES P ONDENT : Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19th Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP AN 1
_ AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA WATE R  C O MP ANY'S
FIRS T S ET OF DATA REQUES TS
Do c ke t No .  W-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.60 Provide the estimated build-out date when all of SCWC's and
PVUC's requested extensionarea will rebuilt out, and explain the
basis for that estimate.

RESPDNSE: See response to AWC 1.58.

RESPONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19th Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP ANH
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.61 Provide  the  estimated wate r usage  per customer in SCWC's
requested extension a rea  a lte r the  first five  years of opera tions and
provide  the  basis  for tha t estimate .

RESPONSE' S e e  re sponse  to AWC 1.58.

RESPONDENT: Gra ha m S immonds
Senior Vice  P resident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19"' Avenue , S uite  201
P hoe nix, Arizona  85027

g



S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.62 Provide the estimated water usage per customer in SCWC's
proposed extension area at build-out, and provide the basis for the
estimate.

RES P ONS E : S e e  re sponse  to AWC 1.58.

RES P ONDENT: Graham Syinmonds
Senior Vice President
Global Water Management, LLC
21410 North 1901 Avenue, Suite 201
Phoenix, Arizona 85027

1



S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.63 Provide  the  estimated amount of groundwate r pumped per customer in
SCWC's requested extension area  a t build-out, and provide the  basis
for the  estimate .

RES P ONS E: S CWC estima tes  tha t the  amount of groundwa te r pumped pe r
customer in SCWC's requested extension a rea  will be  less than is
pumped in SCWC's  culTent se rvice  a rea . The  triad of conse rva tion
requires focus on re -use , recharge  and renewable  sources. Each of
these  e lements has a  significant impact on the  amount of
groundwate r tha t needs to be  withdrawn for customer consumption.

Globa l is  aggressive ly pursuing increased use  of recla imed wate r,
including recla imed wate r to homes and businesses, which it can be
used for purposes  such a s  irriga tion and flush wa te r. In addition,
excess Class A+ reclaimed water will be recharged via  vamoose zone
we lls  a nd dire ct inje ction we lls . Fina lly, the  comple tion of the
surface  wa te r trea tment facilitie s  will provide  an immedia te  source
of surface  wa te r to offse t any groundwate r pumping.

Through these  methods, SCWC expects  substantia l reductions in
the  amounts of groundwater pumped per customer compared to its
current se rvice  in its  current se rvice  te rritory. Howeve r, S CWC
does not have  a  "point estimate" of the  amount of groundwater
pumped per customer.

RESPONDENT: Graham Syrnmonds
Senior Vice  P resident
Globa l Wate r Management, LLC
21410 North 19"' Avenue , Suite  201
P hoenix, Arizona  85027

I



S I"\l\ITA CRUZ WATER CQMP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . w-01445A-06_0199

October 24, 2006

AWC 1.64 Provide the number of acres in SCWC's and PVUC's requested
extension area.

RES P ONS E: The  extens ion a rea  is  comprised of approxima te ly 19,800 acre s  for
SCWC and 26,000 acres  for PVUC

R E S P O NDE NT: Graham S immonds
Senior Vice  P resident
Globa l Wa te r Management, LLC
21410 North 19"' Avenue , S uite  201
P hoenix, Arizona  85027
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S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.65 P rovide  the  numbe r of a cre s  in S CWC's  a nd P VUC's  re que s te d
extension a rea  covered by requests  for se rvice  specifica lly addressed to
SCWC, PVUC or any of the  Globa l Entitie s , lis t any requests  for se rvice
not include d in S CWC's  a nd P VUC's  Applica tion, a nd provide  a  copy of
any reques ts  not included in S CWC's  and P VUC's  Applica tion.

RES P ONS E: The  extens ion a rea  is  comprised of approxima te ly 19,800 acre s  for
S CWC and 26,000 acre s  for P VUC. S CWC and P VUC has
rece ived requests  for se rvice  from 100% of the  landowners . A11
requests  were  included in the  applica tion.

R E S P O NDE NT: Graham Symmonds
S enior Vice  P res ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue , Suite  201
P hoe nix, Arizona  85027

1



S ANTA C R UZ W ATER  C Q MP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.66 For SCWC, PVUC and each of the  Global Entities , provide  the
names of each officer, and a brief description of their education and
experience.

RESPONSE: Trevor Hill and Cindy Liles  a re  the  only officers  of SCWC, PVUC, and
the other regulated utilities as well as Global Water, Inc. and West
Maricopa Combine, Inc. Trevor Hill is  a  registered Professional
Engineer and has worked in the water sector for more than 15 years.
Cindy Liles is a CPA and has 20 years experience in the operation and
administration of large companies.

Tre vor Hill, Bill Le vine , Da n Cra cchiolo, Le o Comma nde ur, Cindy
Lile s , Graham S immonds  and Andrew Ca lm a re  members  of Globa l
Wa te r Re source s , LLC a nd Globa l Wa te r Ma na ge me nt, LLC. The
office rs  and directors  of Globa l Wate r Management, LLC a re  described
be low.

Bill L€viB€
Chairman of the Board

Mr. Le vine  wa s  one  of the  founde rs  of O utdoor S ys te m s ,  now known a s  Via com
O u td o o r,  a n  o u td o o r a d v e rt is in g  /  b illb o a rd  Hu n .  Th e  c o m p a n y g re w th ro u g h
a cquis itions  to  be com e  the  la rge s t outdoor a dve rtis ing com pa ny in  the  na tion.  In
De c e m b e r o f 1 9 9 9 ,  O u td o o r S ys te m s  wa s  a c q u ire d  b y In fin ity Bro a d c a s t in g
Corpora tion, which wa s  subse que ntly a cquire d by Via com. Mr. Le vine  is  a  s ignifica nt
s tockholde r of Viacom, owning in excess  of 14 million sha re s  of Viacom s tock.

Mr. Levine is  a lso the  co-founder and majority owner of Allsta te  U Lek Storage Co., a
chain of self storage / mini-warehouses totaling over one million square feet.

Mr. Levine  has  been a  s ignificant rea l e s ta te  deve lope r, owner, ope ra tor and lende r for
m a ny ye a rs .  He  ha s  be e n involve d in  la nd de ve lopm e nt,  m a s te r pla nning, office ,
indus tria l and commercia l projects . He  is  currently involved in deve loping ten groce ry-
anchored shopping cente rs  in the  Phoenix Metro a rea .

Mr. Levine  has  been a  re s ident of Phoenix for ove r forty yea rs .

Daniel Cracchiolo
Member of the Board of Directors

Raised in Arizona , Mr. Cracchiolo served as  a  le t Lieutenant in the  United Sta tes  Air



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0 I 99

October 24, 2006

Force  from 1954 to 1956 a fte r a tte nding the  Unive rs ity of Arizona  whe re  he  re ce ive d
his  J uris  Doctora te  in 1952. He  was  admitted to the  Arizona  S ta te  Ba r in 1952 and was
admitted to practice  be fore  the  U.S . S upreme  Court in 1957. From 1952 through 1954
a nd iron 1956 to 1957 Mr. Cra cchiolo se rve d a s  De puty County Attorne y of Ma ricopa
County,  the re a fte r e nte ring priva te  pra c tice  a nd co-founding the  firm  of Burch &
Cracchiolo in 1970.

Mr. Cra cchiolo is  a  me mbe r of the  Ma ricopa  County a nd Ame rica n Ba r Associa tions ,
the  S ta te  Ba r of Arizona , P hoenix Associa tion of Defense  Counse l, American Boa rd of
Tria l Advoca te s , American J udica ture  S ocie ty, Inte rna tiona l Associa tion of De fense  In
Ame rica ". He  is  a  Re ge nt of Brophy Colle ge  P re pa ra tory, a  me mbe r of the  Boa rd a nd
pa s t P re s ide nt of COMP AS a nd s e rve s  a s  P re s ide n t a nd  Dire c tor o f the  S te e le
F o u n d a tio n ,  a n  o rg a n iz a tio n  d e d ic a te d  to  th e  s u p p o rt o f c h a rita b le ,  re lig io u s ,
educa tiona l and scientific purposes. .

Mr. Cra cchiolo ha s  be e n a  re s ide nt of Arizona  a nd in the  wa te r bus ine ss  through his
family owned Be lla  Vis ta  Wate r Co., in S ie rra  Vis ta  for ove r 50 yea rs .

Trevor T. Hill, P.Eng
President & CEO
Member of the Board of Directors

See  Response  to AWC 1.71

Graham Symmonds, P.Eng .
Senior Vice President, Operations & Compliance

See  Response  to AWC 1.71

Cindy Liles, CPA
Chief Financial Gfiicer & Senior Vice President, Growth Management

Ms. Lile s  wa s  ra is e d in Mis s is s ippi a nd gra dua te d from De lta  S ta te  Unive rs ity with a
ba che lors  de gre e  in a ccounting. Ms . Lile s  is  a  ce rtifie d public a ccounta nt (CP A) a nd
wa s  e mploye d by Holida y Inns  Worldwide , he a dqua rte re d in Me mphis , Te nne s s e e .
Ms . Lile s  wa s  a s ke d to join the  te a m a s s igne d to s tructure  the  s a le  of Holida y Inns
ba la nce  she e t to Ba ss , P LC in 1990 while  bra nds  Emba ssy S uite s , Home wood S uite s ,
Hampton Inns  and Harrahs  Casinos  were  spun off to form P romos Corpora tion.

4

Ms . Lile s ,  a s  Ma na ge r of Accounting,  h ire d  the  s ta ff for the  Ba s s ,  P LC office s  in
Atla nta , Ge orgia  a nd provide d consulting to P rornus  Corpora tion until 1994. For the
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next six years, Ms. Liles was the Senior Vice President and Chief Accounting Officer
for Mid-America Apartment Communities, an apartment real estate investment trust
(REIT) headquartered in Memphis, TN trading on the New York Stock Exchange as
MAA. Ms . Lile s  re loca te d to P hoe nix, Arizona  in 2001 to pa rtne r with the
development company who formed Santa  Cruz Water Company and Palo Verde
Utilities Company.

Ms. Liles was CFO and General Manager of these companies which were formed to
provide water and wastewater services to the fast growing area near Maricopa, AZ.
Upon the acquisition by Global Water in 2004, Ms. Liles joined the team as CFO and
VP Operations,

u

Wesley Smith
Vice President, Engineering and Construction

See Response to AWC 1.71

Leo Commandeur
Vice President, Business Development

Raised in Nelson, British Columbia, Mr. Commandeur attended Selkirk College and
studied business. Mr. Coimnandeur then further studied accounting through the society
of management accountants or CMA Association, Mr. Comrnandeur spent several
years in public accounting practice then branched out into the private sector.

In 1991 Mr. Commandeur co~founded Visionary Solution Corporation an information
technology company with offices in Seattle, Vancouver, Calgary, and Victoria. As the
CF() and Director of the  company Mr. Commandeur led the  growth and s tra tegic
direction of the company. During 1996 the company was taken public on a Canadian
Stock Exchange and eventually sold in 1998 to a Norwegian Public Company. In 1999
Mr. Commandeur joined Trevor Hill from Hill, Murray & Associa tes , a  design-build
firm specia lizing in the  construction and operation of water reclamation facilities  in
British Columbia and the Canadian Arctic, and formed Cascadia Water Corporation to
own and operate waster and wastewater facilities in the Southwestern United States. In
2000, Mr. Commandeur co-founded Algonquin Wate r Resources  of America , a
divis ion of the  Algonquin Power Income Fund. In his  role  of Director of Business
Deve lopment for AWRA, he  was  a  member of the  acquis ition team, acquiring 6
utilities in 3 years and amassing 37,000 customers in Arizona and Texas. In 2003, Mr.
Conimandeur co-founded Global Water Resources, a company established to acquire
regulated utilities in the Southwestern states. As V.P. Business Development of Global
Water, Mr. Comxnandeur is  responsible  for acquis ition activities  of Global Water
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Resources.

RE S P ONDE NT: Tre vor Hill
P res ident
Globa l Wa te r Management, LLC
21410 North l 91h Avenue, Suite  201
P hoenix, Arizona  85027
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AWC 1.67 For S CWC, P VUC a nd e a ch of the  Globa l Entitie s , provide  the
names of each member of the  board of directors, and a  brie f description
of the ir educa tion and experience .

RES P ONS E: S e e  re sponse  to AWC 1.66.

R E S P O NDE NT: Tre vor Hill
P resident
Globa l Wa te r Management, LLC
21410 North 19'h Avenue , Suite  201
P hoe nix, Arizona  85027
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AWC 1.68 Describe the experience of SCWC's management in providing
potable water service.

RESPONSE : See response to AWC 1.66.

RESPONDENT: Trevor Hill
President
Global Water Management, LLC
21410 North 19"' Avenue, Suite 201
Phoenix, Arizona 85027
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AWC 1.69 Describe  the  experience  of SCWC's or P C's  management in
providing recla imed wa te r se rvice .

RES P ONS E: S e e  re sponse  to AWC 1.66.

Additiona lly, Tre vor Hill a nd Gra ha m S ymmonds  ha ve  be e n working
in the  wa te r sector s ince  the  ea rly l990's . During the  pa s t 15 yea rs
both have  been involved in readying regula tion, reviewing and
implementing code  and permits  a s  it re la tes  to dua l wa te r mains,
building a nd ope ra ting wa te r re cla ma tion fa cilitie s , de s igning
recla imed wa te r dis tribution systems and deploying these  philosophies
into the  re gula te d utilitie s  Globa l Wa te r owns  in Arizona .

R E S P O NDE NT : Tre vor Hill
P re s ident
Globa l Wa te r Ma na ge me nt, LLC
214 IO North l 9'h Avenue , Suite  20 I
P hoe nix, Arizona  85027
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AWC 1.70 Describe the experience of P C's management in providing
wastewater service.

RES P ONS E : See  re sponse  to AWC 1.66 and AWC 1.69.

R E S P O NDE NT ' Tre vor Hill
P res ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19"' Avenue , S uite  201
P hoe nix, Arizona  85027
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AWC 1.71 P rovide  a  lis t of a ll enginee rs  employed by S CWC, P VUC and each of
the  Globa l Entities , and a  brie f description of the ir educa tion and
experience , including whether the  engineer hold an Arizona  professiona l
engineer registra tion, the  registra tion type  and number.

RES P O NS E: Globa l employs  the  following enginee rs :

Trevor Hill, President &CEO

Mr. Hill graduated from Royal Roads Military College with a bachelor of Engineering in
Mechanical Engineering in 1987. Mr. Hill attended the Royal Naval Engineering College in
Plymouth England where he completed his post-graduate studies in 1988. He served with
Canadian Navy as an Engineering officer retiring in 1994 after serving as Deputy Engineering
officer in HMCS Huron in the Gulf War 1991. Following this operational experience, Mr. Hill
was the Naval Engineering Unit Pacific Marine Systems Engineering Officer, responsible for
the technical readiness of Canada's west coast tweet.

In 1994 Mr. Hill co-founded Hill, Murray & Associates, a  design-build firm specializing in the
cons truction a nd ope ra tion of wa te r re cla ma tion fa cilitie s  in British Columbia  a nd the
Canadian a rctic. In 2000, Mr. Hill co-founded Algonquin Water Resources of America , a
divis ion of the  Algonquin P owe r Income  Fund. In his  role  of Dire ctor of Ope ra tions  for
AWRA, he  led the  acquisition team, acquiring 6 utilitie s  in 3 years  and amassing 37,000
customers in Arizona and Texas. In 2003, Mr. Hill co-founded Global Water Resources, a
company established to acquire regulated utilities in the Southwestern states. As President &
CEO of Globa l Wa te r, Mr. Hill is  re spons ible  for a cquis ition a ctivitie s  a nd the  ove ra ll
operations of Global Water Resources.

PROFESSIONAL AFFILIATIONS

Association of Professional Engineers and Geoscientists of British Columbia

AWARDS AND HONORS

1999 - Top 40 Under 40 Award, Business in Vancouver
1998 - ZENON Merit Award for Design
1998 - Finalist, Entrepreneur of the Year Award, Pacific Region, Canada
1997 - BC Ministry of Environment, Lands and Parks, Minister's Environmental
Award, Business/Industry Category
1997 - Nominated, Entrepreneur of the Year Award, Pacific Region, Canada
1996 - ZENON Merit Award for Design
1991 .- Awarded Gulf Kuwait Medal (Gulf War 1991)
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Graham Simmonds, SVP Operations & Compliance

Mr. S ym m onds  gra dua ted firm  Unive rs ity of Toronto with a  Ba che lors  of Applied S cience  in
Mecha nica l Engineering. In 1986, he  joined the  Ca na dia n Na vy a nd wa s  pos ted to a  va rie ty of
tra ining a nd opera tiona l units , including pos t-gra dua te  s tudies  a t the  Roya l Na va l Engineering
Colle ge  in  P lym outh ,  s e rving  a s  De puty Engine e ring  Office r for HMCS  ANNAP OLIS  from
1989 to 1991, a nd fina lly be ing s e lected a s  the  Equipm ent Hea lth Monitoring Office r for the
Na va l Enginee ring Unit P a cific , whe re  he  wa s  re s pons ible  for condition-ba s ed m a intena nce
a s s es s ments  for a ll equipment in wes t coa s t s hips , a s  we ll a s  pe rforming pre - a nd pos t-re fit
tria ls .

In 1995, Mr. Symmonds joined Hill, Murray & Associates as a partner and Director of
Operations. During his time at Hill-Murray, Mr. Symmonds became a leading expert in the
application, deployment and operation of membrane-bioreactor technologies. Mr. Symmonds
developed the integrated control suite known as enviroSMART (Systems Monitoring and
Remote Telemetry) which allowed for unrnamied operations of water reclamation facilities,
and second and third order condition assessments.

In 2001, Mr. Syxmnonds joined Algonquin Water Resources of America as Director of
Operations, responsible for the day-to-day operation of AWRA's utilities, including regulatory
Filings, growth management, plant operations and capital project planning and execution.

In 2003, Mr. Simmonds joined Global Water Resources as the Senior Vice President of
Gperations & Compliance.

PROFESSIONAL AFFILIATIONS

Association of Professional Engineers and Geoscientists of British Columbia (Lie # 20642)

Wesley Smith, Vice President Engineering & Construction

Mr.  S m ith  g ra dua te d  in  1989  with  a  Ba che lo r o f S c ie nce  in  Eng ine e ring  from  the

Co lo ra do  S choo l o f Mine s .  He  be ga n  h is  e ng ine e ring  ca re e r with  P e rin i Corpora tion ,

cons truc ting  the  Ce ntra l Arte ry (The  Big  Dig) a nd  De e r Is la nd  p rob  e c ts  in  Bos ton .  In

a ddition ,  he  a c te d  a s  s e nior tunne l e ngine e r for the  Tunne l a nd  Re s e rvoir P rogra m

(TARP ) in  Ch ica go .  In  1994 ,  he  jo ine d  We s te rn  S um m it Cons truc to rs  in  1994 ,  a nd

c o m m e n c e d  wo rk o n  th e  S o u th e rn  Ne va d a  W a te r Au th o rity's  (S NW A) fa c ilit ie s

im prove m e nt p ro je c t - a  s e rie s  o f in fra s truc ture  pro je c ts  a s s oc ia te d  with  the  e xpa ns ion

of the  S NWA wa te r tre a tm e n t a nd  d is tribu tion  s ys te m  in  La s  Ve ga s .  In  1997  he
a cce p te d  a  p ro je c t m a na ge m e nt pos ition  with  MMC, Inc . ,  a  Ne va da  ge ne ra l

cons truc tion  firm  s pe c ia lizing  in  wa te r/wa s te wa te r cons truc tion .  He  wa s  p rom ote d  to

O pe ra tions  Ma na ge r in  2001,  a nd  in  2003 a s s um e d the  ro le  of G e ne ra l Ma na ge r,
ove rs e e ing  $100  m illion  do lla rs  pe r ye a r in  pub lic  works  p ro je c ts  in  bo th  Ne va da  a nd

Ariz o n a .

,
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Mr. S mith  jo ine d  Globa l Wa te r in  2004  a nd  wa s  p romote d  to  VP  Engine e ring  a nd
Cons truc tion  in  2005 , whe re  he  now ove rs e e s  Globa l's  CAP EX progra m - inc lud ing
prob e t de fin ition , budge ting , a pprova ls , cons truc tion  a nd cornmis gioning.

Scott Lee, PE - Engineering Manager

Mr. Le e  is  the  Engine e ring  Ma na ge r for Globa l Wa te r re s pons ib le  for ma s te r p la nning
a ctivitie s , de ve lopme nt a nd de ployme nt of e ngine e ring a nd cons truc tion s ta nda rds  a nd
for p la n  re vie ws . Mr. Le e  is  re s pons ible  to  e ns uring a de qua te  ca pa c ity is  a va ila ble  a t
e a ch pha s e  of de ve lopme nt a nd works  c los e ly with  de ve lope rs  to  e ns ure  cons truc tion
of fa c ilitie s  me e ts  the  de ve lopme nt time line .

Mr. Le e  is  le a ding the  de ve lopme nt of s ta nda rds  to  e xpa nd the  de ployme nt of
re c la ime d wa te r with in  the  Globa l s e rvice  a re a s .

Mr. Lee graduated from Arizona State University and previously has worked in the
consulting field in Arizona, Iowa and Minnesota.

PROFESSIONAL AFFILIATIONS

Arizona  Boa rd of Te chnica l Re gis tra tion (Lic #41202)

Robin Bain, PE - Permitting Manager

Ms. Bain has over 26 years of experience in engineering project and program management,
most of which has been in municipal public works and utilities. She currently serves as the
Global Water Permitting Manager, responsible for the acquisition of all permits required to
develop and enable service areas. Ms. Bain was formerly employed as the Baker Phoenix
Office/Operations Manager, and as such she was responsible for a 70+ person multi-discipline
engineering and architecture office, serving local, State, Federal, utility and private clients. Ms.
Bain is a former Plant Operations and Maintenance Manager at Clark County Water
Reclamation District, Las Vegas, NV, Deputy Public Works Director in Springfield, MA, and
Deputy Director, Line Maintenance Division, Fairfax County,VA.

Ms. Bain is a certified Wastewater Operator and registered Professional Engineer in numerous
states. She is currently on the Board of Arizona Water Pollution Control Association, formerly
served on the Board of the Arizona Floodplain Managers Association, and is a past president of
the Nevada Water Environment Association. She has also previously served as the Publications
Committee Chair for the Water Environment Federation, on the Engineering Advisory Council
for the University of Nevada at Las Vegas, the Las Vegas Wash Coordination Committee, and
the Nevada Board of Technical Registration for Engineers andLandSurveyors. Ms, Bain also
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s e rve s  on the  Arizona  P ublic  Works  As s ocia tion a nnua l confe re nce  com m itte e , now in he r
s ixth yea r.

Ms. Bain holds an M.S., Environmental Engineering from Virginia Tech (1987) and a B.S.,
Civil Engineering firm Virginia Tech (1980). She is a registered Professional Engineer in
Arizona, Nevada, Massachusetts, and Virginia. She also holds a Diplornate of Environmental
Engineering designation.

PROFESSIONAL AFFILIATIONS

Arizona Board of Technical Registration, Civil Engineer, (Lie # 36797)
Registered Professional Engineer, Civil, Virginia
Registered Professional Engineer, Civil, Nevada
Registered Professional Engineer, Civil, Massachusetts
Class 4 Wastewater Treatment (AZ)
Class 5 Wastewater Treatment (NW
Class 1 (highest level) Wastewater Treatment (VA)

Joel Wade, Process Engineering Manager

Mr. Wa de  ha s  a  Ma s te rs  of Bus ines s  Adminis tra tion (1999), a nd a  Ba che lor of S cience , Civil
En g in e e rin g ,  fro m  S o u th e rn  Illin o is  Un ive rs ity (1 9 9 1 ). He  a ls o  h o ld s  th e  fo llo win g
ce rtifica tions :

Clas s  1, 2, 3, 4 Was tewater opera tor (IL)
Cla s s  A, B, C, D Wa ter opera tor (IL)
Cla s s  4 Wa s tewa ter Collection (AZ)

Cla s s  4 Wa ter Dis tribution (AZ)
Cla s s  4 Wa s tewa ter Trea tment (AZ)
Cla s s  4 Wate r Trea tm ent (AZ)

Mr. Wade is currently the Process Engineering Manager for Global Water. He is responsible
for executing process designs for water and wastewater systems to meet the needs of Global
utilities. Formerly, Mr. Wade was employed as the Manager of Engineering and Constriction
for Algonquin Water Services. His experience in the design, development, operation and
management of water and wastewater utilities spans over 24-years, including 13-years in the
privatization, contract operations area. His diverse background as facility manager, designer
and technical consultant has led to the successful start-up and procurement of nine (9)
treatment facilities, ranging from 0.250 to 180 MGD, as well as consulting service to twenty-
five individual facilities including project engineering, planning and investigation, civil design,
technical research, development, and efficiency evaluation. Mr. Wade was instrumental in the
design, construction and start-up of the first wastewater membrane treatment facility in the
state of Arizona. Recent projects include, simultaneous start-up of two 0.500 mud reverse
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osmosis wellhead treatment units and one 0.650 mud ion exchange resin wellhead treatment
units (City of Goodyear AZ, 6/03), start-up of a  1.9 MGD Water Reclamation Facility in Gold
Canyon Arizona (10/05) as well as current construction of the largest arsenic treatment facility
(5.0 MGD) in the state of Arizona.

RES P ONDENT : Gra ha m S immonds

Senior Vice Pres ident
Global Water Managemen t, LLC
21410 North 19011 Avenue, Suite 201
Phoen ix, Arizona 85027
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RESPONSE: The following are certified operators employed by Global Water
Management, LLC:

AWC 1.72

3, ,o f

23
24

15
16
17
18
19
20
21
22

25
Scott Hooper

Buddy Anderson

7
8
g

10
tr
12
13
14

1
2
3
4
5
6
7

SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY'S
FIRST SET OF DATA REQUESTS
Docket No.  W-01445A-06-0199

October 24, 2006

Robert Garcia
Jamaine Berry
Blain Harold
Gregory Guy
Jarvis Gale
Jubal Whitlock
Roger Ward
James Lettermen

Dave McLeod
Jay George
Rick Davis
Fernando Espinoza
Dave Adams
George J. Lennon
Gustavo Pica ro
Filimone Macedo

Ismael Barba
Jeff Lemley
Eloy Garcia
Don Waster

Dean Ureneck
Alberto Huitron Jr.
Manuel Molina

Operator Name

Provide a list of all certified operators employed by or under contract to
SCWC, PVUC and each of the Global Entities, and identify the areas in
which they are certified.

Certification
Number

21278

05669
03530

20650

03993
21621
09133
23129
23128
25128
23348
25180

21852

23232

22757

12156
20549

31 -May-09

30-Jun-08
31 -Jul-09
28-Feb-09
28-Feb-09
28-Feb-09
31 -Jul-09

31 -May-09
31 -Jul-09

31 -Mar-07
31 -May-08

31 -Dec-08

30-JUN-08
30-Nov-08

31 Mar-08 1 4 2

31 -Mar-09

30-Jun-06

Expires

2
1
1
1
1

3
3

2
3

Dist

4

2

4

1

1

1

1

1

3
3

Coll

26 Paul Hagert
27 Damn Posastiuc

22647
22655

to Apr 08
30-Apr-08

WT

4

2

3

1

1

WWT

4

2

4

2

1

2

1

1

4

2

2

1

1

1
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31
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Susan Armin
Tammy Maher
Shawnees
Michaud

U ,l

20448
23282

23139
22374 30-Sep-08

28-Feb-09

31~OCi-07 1
30-APr-09

3
1

".=.~<

Rob W 9
,;; . 4 . . * : *a */4.1 1 : . l ' . . *3 »4"r .  kg . ¢ ;`' } $ *

43949 t r' 3"*'8'}93l% §'l2 Y?" 4*
1Z4~~v-.r

. u4 . .'....,.
20397 30-Sep-07

31 -Aua-08
32
33

Robin Bain
Joel Wade 06327

Greg Frech 6981 30-May-07

RES P ONDENT:

B

Graham Simmonds

Senior Vice President

Global Water Management, LLC

21410 North 1961 Avenue, Suite 201

Phoenix, Arizona 85027
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1 2

4

1

4

2

4

1
1

1

4



S ANTA CRUZ WATER COMP ANH
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TQ  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W~()l445A-06-0199

October 24, 2006

AWC 1,73 Identify and describe  a ll common or sha red facilitie s  tha t S CWC,
P C, or any of the  Globa l Entitie s  will use  to provide  wa te r,
wastewater and recla imed water se rvices in the  requested extension
area .

RES P ONS E: P VUC and S CWC sha re  adminis tra tive  space , cus tomer se rvice
facilitie s , ope ra tions  control facilitie s , communica tion ne tworks  e tc.

R E S P O NDE NT: Gra ha m S immonds
Senior Vice  P resident
Globa l Wa te r Management, LLC
21410 North 19"' Avenue , Suite  20 l
P hoe nix, Arizona  85027
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AWC 1.74 Identify and describe  a ll common or shared employees or
independent contractors  tha t SCWC, PVUC or any of the  Globa l
Entitie s  will use  to provide  wate r, wastewate r and recla imed wate r
services in the requested extension area.

RES P O NS E: S CWC a nd P VUC have no employees. Opera tions and management
services a re  performed under contract by Global Water Management,
LLC .

R E S P O NDE NT: Gra ha m S immonds
Senior Vice  P resident
Globa l Wate r Management, LLC
21410 North 19"' Avenue , Suite  201
P hoe nix, Arizona  85027
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AWC 1.75 Does  S CWC or P VUC sha re  informa tion about the ir cus tomers  with
other entitie s , including any of the  Globa l Entitie s?  If yes , describe  the
shared information and any contractua l requirements regarding the
safeguarding of tha t information and restrictions on the  use  of tha t
informa tion.

RE S P O NS E : Customer Service  information is  shared be tween SCWC and PVUC.
Globa l does not provide  customer information to any outside  agency.

R E S P O NDE NT: Gra ha m S immonds
Senior Vice  P resident
Globa l Wa te r Management, LLC
21410 North 19"' Avenue , Suite  20 I
P hoe nix, Arizona  85027
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AWC 1.76 If the  answer to AWC 1.75 is  yes, provide a  copy of any
Commission order authorizing sharing of customer information.

RESPONSE : The Co1mnission was aware of the integrated nature of PVUC and
SCWC when it approved their original and subsequent CC&N orders.

RESPONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19"' Avenue, Suite 201
Phoenix, Arizona 85027
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AWC 1.77 Does  S CWC, P VUC or any of the  Globa l Entitie s  have  a  Commiss ion-
approved ta riff or other authority tha t permits  or authorizes in any way
the  disconnection of wate r se rvice  for a  SCWC customer for non-
payment of was tewa te r bills  from P VUC or any othe r public se rvice
corpora tion?  If so, describe  and provide  a  copy of any such ta riff or
a uthority.

RESPONSE: The tariffs of the Global Entities are available at the offices of the
Arizona Corporation Commission, 1200 West Washington, Phoenix
Arizona. Ask for Lori Miller, Tariff Administrator.

4

RESPONDENT: Legal Counsel for Global

f
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AWC 1.78 P rovide  a  copy of a ll communica tions  be tween S CWC, P VUC and any
othe r entity, including the  Globa l Entitie s , conce rning the  provis ion of
wa te r, wastewa te r or recla ims wa te r se rvice  to S CWC's  and P VUC's
proposed extension area .

R E S P O NS E ' SCWC and PVUC object to the  extent this  request seeks proprie ta ry
business  informa tion tha t is  confidentia l and/or work product prepa red
in anticipa tion of litiga tion. S CWC and P VUC a lso object to this
request a s  seeking information tha t is  overly broad, unduly burdensome,
beyond the  scope  of and irre levant to these  matte rs.

RES P ONDENT: Legal Counsel for Global

\
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AWC 1.79 Provide  the  CAP a lloca tion of SCWC and each Globa l Entity, the  da te
the  a lloca tion was obta ined, and the  quantity of trea ted and untrea ted
CAP water sold to customers by each a ffilia te  for the  last 5 years .

RES P ONS E: S CWC doe s  not curre ntly ha ve  a  CAP  a lloca tion. For e ntitie s  othe r
than SCWC, objection the  requested information is  not re levant nor is
it reasonably ca lcula ted to lead to the  discovery of re levant or
admissible  evidence  and is  ove rbroad. Without wa ive r of this
objection, Globa l notes tha t Cave  Creek Water Company provides a
substantia l amount of trea ted CAP wa te r. For furthe r information, see
the  ACC annua l reports  for Cave  Creek Wate r Company. Globa l is
comple ting the  construction of the  Hassayampa River Recharge  Project
which was acquired as  pa rt of West Maricopa  Combine . This  project
will a llow for Ce ntra l Arizona  P roje ct ("CAP ") wa te r to flow into the
Hassayampa River as soon as the  firs t quarte r of 2007. Water would
enter the  Hassayampa River a t an approximate  ra te  of 3,000 acre-fee t
per month. This  recharge  facility is  a lso part of a  managed underground
storage  facility to recharge  25,000 acre-fee t per year of Colorado River
wa te r from the  CAP aqueduct over a  twenty-yea r pe riod. A copy of the
approva l from the  Arizona  Depa rtment of Wa te r Resources  ("ADWR")
for the  s tora ge  fa cility is  on file  with ADWR.

R E S P O NDE NT: Graham Symmonds

Senior Vice  P resident
Global Water Management, LLC -
21410 North 19111 Avenue, Suite 201
P hoenix, Arizona  85027

Objection provided by Lega l Counse l for Globa l



S ANTA C R UZ WATER  C OMP ANY
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRS T S ET OF DATA REQUES TS
Do c ke t No .  W -0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.80 Provide a copy of the Modification of the Designation of Assured Water
Supply referred to in the April 6, 2006 response to Staffs insufficiency
letter dated February 8, 2006.

RESPGNSE: See attached.

RESPONDENT: Graham Syrnmonds
Senior Vice President
Global Water Management, LLC
21410 North 1941 Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Do cke t No .  W-0 I4 4 5 A-0 6 -0 1 9 9

Cctober 24, 2006

AWC 1.81 Provide a copy of all inter-company agreements involving SCWC,
PVUC or any Global Entity to purchase or sell effluent.

RESPUNSE: Not applicable .

RES P ONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19"' Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006
J

AWC 1.82 Provide  the  annual cost (tota l and unit) to produce  A+ recla imed water
for each regula ted wastewate r a ffilia te  or any Globa l Entity for each of
the  last five  years.

RESPONSE: Financial information regarding PVUC's operation is available  in the
ACC Annual reports . PVUC is  the  only Global Entity currently
producing reclaimed water.

RES P ONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19M Avenue, Suite 201
Phoenix, Arizona 85027



RECLAIMED WATER
DELIVERIES

2004 2005 2006 (END
Sep)

Water Delivered to Provlnces Lake 13,630,647 75,059,697
44,027,073

21,046,533

57,639,447

Water Delivered to Villages Lake

Water Delivered to Cobblestone
Lake
Water Delivered to Glemlwilde
Lake

2,356,371

Water Delivered to Province Const
Pond

39,736,733

Water Delivered to RED Phase III
Const Pond

57,639,447

46,396,830

30,394,862

S ANT A C R UZ WAT ER  C OMP ANX
AND PALO VERDE UTILITIES COMPANY

R E S P O N S E S  T o  A R I Z O N A  W A T E R  C O M P A N Y ' S
FIRST SET OF DATA REQUESTS
D oc ke t  N o .  W ~ 0 1 4 4 5 A- 0 6 - 0 1 9 9

October 24, 2006

AWC 1.83 Provide  the  quantity of recla imed water accepted in storage
impoundments for reuse  for each development in P C 's  northe r
service  area  for each of the  last five  years.

RES P ONS E :

R E S P O NDE NT: Gra ha m S immonds
Senior Vice  P resident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue , Suite  201
P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS \
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.84 Provide  the  quantity of recla imed wate r sold to residentia l customers for
the  la s t five  yea rs  by P VUC or any of the  Globa l Entitie s .

RES P ONS E: For e ntitie s  othe r tha n S CWC, obje ction - the  re que s te d infonna tion is
not re levant nor is  it reasonably ca lcula ted to lead to the  discovery of
re levant or admissible  evidence  and is  ove rbroad. Regarding SCWC,
none . Howeve r, the  Globa l Entitie s  a re  active ly planning to provide
pressurized recla imed wate r se rvice  to residentia l customers in new
service  te rritorie s  a s  pa rt of Globa l's  Triad of Conse rva tion s tra tegy.
Globa l anticipa tes  deploying this  se rvice  to new deve lopments  in 2008.

R E S P O NDE NT: Graham Symmonds
Senior Vice  P resident
Globa l Wa te r Management, LLC
21410 North 19th Avenue , Suite  201
P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.85 Lis t a ll source s  of non-CAP  surfa ce  wa te r of S CWC, P VUC and each
o f th e  G lo b a l E n titie s  a n d  p ro v id e  th e  q u a n tity o f e a c h  s o u rc e
ava ilable  for 2007-2011, by yea r.

RES P ONS E: Curre ntly S CWC will provide  CAP  wa te r se rvice  through e xce ss  M&I
agreements  with CAP .

R E S P O NDE NT: Gra ha m S immonds
S enior Vice  P resident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue , Suite  20 I
P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-0 I 445A-06-0 -99

October 24, 2006

AWC 1.86 Provide  a  copy of the  regional plan "supported by Penal County, the
City of Maricopa  and the  City of Casa  Grande" re fe rred to in the  April
6, 2006 response  to S ta ffs  insufficiency le tte r da ted February 8, 2006.

RE S P O NS E : See  response  to AWC 1.21

R E S P G NDE NT: Gra ha m S immonds
Senior Vice  P resident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19"' Avenue , S uite  201
P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.87 Provide  a  lis t of each regula ted wate r a ffilia tes ' current employees
showing, for each employee , the  employee 's  job title , yea r hired by
a ffilia te , yea rs  of expe rience  with othe r wa te r utilitie s , ce rtifica tions
by leve l, degrees, professiona l certifica tions and sta te  licenses.

RES P O NS E: See  responses to AWC 1.71 and 1.72.

R E S P O NDE NT: Graham S immonds S enior Vice  P re s ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue, SUite  201
P hoe nix, Arizona  85027



S ANTA CRUZ WATER colvlpAn\
AND PALO VERDE UTILITIES COMPANY

RES P ONS ES  TO ARIZONA WATER COMP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W-01445A-06-0199

October 24, 2006

AWC 1.88 Provide the authorized return on rate base for each regulated
affiliate, including the Docket Number, Decision and date the return
was authorized.

RES P O NS E: SCWC and PVUC object to this  request a s  see ldng information tha t is
overly broad, unduly burdensome, beyond the  scope  of and irre levant to
these  matte rs , as  to other regula ted a ffilia tes besides SCWC and PVUC.
Furthe r, the  information sought is  not reasonably ca lcula ted to lead to
the  discovery of re levant or admissible  evidence . Notwithstanding the
above objection and to the  extent tha t this  informa tion is  publicly-
ava ilable  through a  Commission decis ion, AWC can re trieve  tha t
informa tion through the  Coimrliss ion's  docke t control office .

RESPONDENT: Legal Counsel for Global



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.89 List any regula ted wate r a ffilia te  tha t ea rned more  than its  authorized
re turn in any of the  last three  ca lendar years , and for each such a ffilia te ,
if any, provide  the  amount and percentage  of such earning by year.

RES P ONS E: S CWC and P VUC object to this  reques t to the  extent it reques ts
informa tion for othe r Globa l Entitie s , a s  be ing ove rly broad, unduly
burdensome, beyond the  scope  of and irre levant to these  matters.
Furthe r, the  informa tion sought is  proprie ta ry business  informa tion and
is  confide ntia l. More ove r, the  te rm "a uthorize d re turn" is  not
understood outside  the  context of a  te st year in a  ra te  case . Without
wa ive r of this  objection, S CWC and P VUC s ta te that fina ncia l
s ta tements  for each regula ted a ffilia te  is  on file  with the  ACC.

R E S P O NDE NT: Le ga l Counse l for Globa l



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1.90 For each regulated affiliate, provide the operating income, calculated
rate base and realized return for each of the last three calendar years.

RES P ONS E : See  response  to AWC 1.89.

RESPONDENT: Legal Counsel for Global



S ANTA CRUZ WATER C()MP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.91 Provide  an itemized description and ca lcula tion of the  amounts of the
annual savings each of the  regula ted Global Entities have  rea lized by
opera ting as an integra ted water and sewer provider for each of the
last three years .

RES P O NS E: See Response  to S taffDa ta Request LJ1 . l. A copy of this  re sponse  is
provided in re sponse  to AWC 1.24.

R E S P G NDE NT: Cindy Lile s
S enior Vice  P res ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 198*1 Avenue, Suite 20 l
P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

RES P O NS ES  TO  ARIZO NA W ATER CO MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.92
P VUC and any of the  Globa l Entitie s  cove ring the  provis ion of
integra ted se rvices  be tween regula ted a ffilia te s , including exis ting
corr non Or shared services (such as any type  of management services,
financing, employee  sharing), and coopera tive  maintenance  or
opera tions agreements, tha t enable  grea ter e fficiency and cost savings to
the  integra ted regula ted utilitie s , and provide  the  Decision number and a
copy of the  re levant portion of the  Decis ion authorizing the  sha red
service  and accounting requirements.

RES P ONS E: Globa l Wa te r Ma na ge me nt, LLC ("GWM") provide s  se rvice s  to
Globa l's  regula ted utilitie s  a t rea sonable  marke t-based price s . GWM
a lso se rve s  non-Globa l utilitie s . For e xa mple , GWM provide s  billing
se rvices  to Buckeye  and Cave  Creek for wastewa te r. GWM a lso
opera te s  recha rge  facilitie s  for third pa rtie s . Globa l is  in the  process  of
fina lizing a  management agreement be tween GWM, Globa l Wate r
Resource s , LLC, and the  regula ted utilitie s . Accounting and ra temaking
issues will be  addressed in a  future  ra te  case ,

RES P ONDENT: Cindy Liles
Senior Vice President
Global Water Management, LLC
21410 North 19'*' Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-0  I445A-06-0199

October 24, 2006

AWC 1.93 For each of the  la s t three  yea rs , provide  the  tota l costs  of each
common or sha red se rvice  re fe rred to in AWC 1.92 or AWC 1.93
above. For each common or shared service  provide  the  amount and
percentage  of tota l costs  a lloca ted to each regula ted a ffilia te  and the
basis  of each cost a lloca tion.

RESPONSE: There  a re  no "shared" or "conlon" se rvices as  AWC uses these  te rms

because the services are not provided at the regulated utility level (or,

indeed, by any of their parent companies). Instead, services are provided by

in separate  entity - GWM. See AWC 1.91 and 1.92. GWM also serves

non-Global utilities. For GWM's a ttenuated re la tionship to Global Water

Resources, LLC, see the attachmtlenut to our response to AWC 1.23.

RE S P O NDE NT: Cindy Lile s

Senior Vice  P resident
Globa l Wa te r Management, LLC
21410 No11h 19'h Avenue, Suite  201
P hoenix, Arizona  85027



S ll\NTA CRUZ WATER CQMP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W~01445A-06-0199

October 24, 2006

AWC 1.94 Identify the  source  of wa te r supply and s torage  tha t S CWC, its
a ffilia tes  or holding companies  will use  to mee t the  wa te r demands in
the  a rea  tha t SCWC is seeking to add to its  certifica ted area  in this  case .

RES P ONS E: Please refer to the Application.

RESPONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19"' Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.95 Provide  copies of a ll approva ls  to construct a  wate r system tha t SCWC
or any of the  Global Entities has rece ived Hom the  Arizona  Department
of Environmenta l Quality to se rve , or he lp to se rve  the  a rea  tha t SCWC
is seeking to add to its  ce rtifica ted a rea  in this  case .

RES P O NS E: ATC for infra s tructure  has  ye t to be  applied for.

RES P ONDENT : Gra ha m S immonds
Senior Vice  P resident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue , Suite  201
P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMP AM
AND PALO VERDE UTILITIES COMPANY

RES P ONS ES  TO ARIZONA WATER COMP ANY'S
FIRST SET OF DATA REQUESTS
Doc ke t No .  W-01445A-06-0 I99

October 24, 2006

AWC 1,96 What is  e s tima ted cost of a ll facilitie s  currently be lieved necessa ry
for arsenic trea tment and removal in the  area  tha t SCWC seeks to add
to its  certifica ted a rea  in this  case?

RESPONSE: Treatment methodologies are  discussed in Exhibit 6 to the Application.
Current review of available data iNdicates sufficient water of good
enough quality to execute a blending plan operation if required.

RES P ONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 1981 Avenue, Suite 201
Phoenix, Arizona 85027



I I'll

S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.97 Is  the  e s tima te d cos t in AWC 1.96, a bove , re fle c te d in S CWC's
proposed rates  for serving the area it seeks to add to its  certificated area
in this  case?  If not, what impact does  SCWC es timate  tha t es timated
cost will have on SCWC's proposed rates?

RES P ONS E: SCWC is  not proposing any modification to its  curreNt rates , nor is
SCWC currently planning to file  a  rate  case. SCWC believes  its
current rates are just and reasonable. Because no rate cases are
planned, there will be no modification to rates  in the foreseeable future,
and thus  there will be no impact on rates ,

RES P ONDENT: Cindy Lile s
Senior Vice President .
Global Water Management, LLC
21410 North 19th Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.98 Summarize  a ll plans by SCWC or any of the  Globa l Entitie s  for the
trea tment and removal of a rsenic from the  water SCWC plans to serve
the  area  tha t SCWC seeks to add to its  certifica ted area  in this case .

RESPONSE: Please refer to the application.

RES P ONDENT: Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19'*1 Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRS TS ET OF DATA REQUES TS
Do c ke t No .  W -0 I4 4 5 A-0 6 -0 I9 9

October 24, 2006

AWC 1.99 Provide a current list of regulated water or wastewater utilities owned
in whole or in part by any of the Global Entities, and provide a current
CCN map for each entity.

RESPONSE: The regulated utilities owned by Global are shown in Exhibit A to the
response to AWC 1.23. Their CC&N maps are on tile with the Arizona
Corporation Commission, 1200 West Washington, Phoenix Arizona,
Ask for Barb Wells, Mapping Technician.

RESPONDENT: Legal Counsel for Global



S ANTA CRUZ WATER CO MP AM
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.100 For any ownership inte re s t identified in re sponse  to AWC 1.99 tha t was
origina lly acquired or increased in the  la s t five  yea rs , include  without
limita tion the  type  of each acquisition, the  da te  and description of each
individual transaction, the  purchaser, the  amount pa id, and the
percentage  of entity owned as of October l, 2006. P lease  describe  the
source  of funds for each acquisition and provide  a  descriptive  copy of a ll
journal entries re la ted to each purchase .

RE S P O NS E : Objection. This  request seeks  informa tion tha t is  ove rly broad, unduly
burdensome, irre levant and not reasonably ca lcula ted to lead to the
discovery of any admissible  evidence . Furthe r, the  information sought is
proprie ta ry bus iness  informa tion tha t is  confidentia l.

R E S P O NDE NT: Le ga l Counse l for Globa l



S ANTA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.101 For each ICFA, list the payments that have been received by date and
the remaining estimated payments that are required. Describe the
accounting for ICFA payments, all specific limitations on the use of
ICFA funds, permissible uses and the amount expended, disbursed or
invested by year, type of use and receiving payee/affiliate. Provide the
descriptive journal entries used by any affiliate to record payment or
any transfers of ICFA funds to the affiliate.

RESPONSE: See Responses to AWC 1.1 and 1.7

RESPONDENT: Cindy Liles
Senior Vice President
Global Water Management, LLC
21410 North 19th Avenue, Suite 20 l
Phoenix, Arizona 85027



S ANTA C R UZ W ATER  C O MP AM
AND PAL() VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No , W-01445A-06-0199

October 24, 2006

AWC 1.102 Provide  a  descriptive  lis t of a ll capita l transactions including the  da te  and
amount for the  last 5 years  be tween a ll Globa l entitie s  not previously
described in response  to AWC 1.100.

R E S P O NS E : S a me  obje ction a s  in AWC L100.

R E S P O NDE NT: Le ga l Counse l for Globa l

M



S MITA CRUZ WATER COMP ANX
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . W-01445A-06 -0199

October 24, 2006

AWC 1.103 Identify a ll new deve lopments of 100 or more  homes a t build out tha t
have  rece ived wate r or wastewate r from a  Globa l Entity in the  last three
years , or will like ly rece ive  se rvice  in the  next two yea rs  based on the
utility facilitie s  tha t a re  currently unde r construction. For each such
deve lopment, identify the  cost and type  of infrastructure  facilitie s  needed
to serve  the  development, the  dolla r amount financed by a  regula ted
affilia te  and the  amount financed by the  deve loper. For deve loper
financing, indica te  the  amount provided through an ICFA, the  amount
provided through an approved ACC main extension agreement
(including the  agreement number) and amount provided through othe r
means.

RES P O NS E: S CWC and P VUC object to this  question because  it is  ove rly broad and
unduly burde nsome . In a ddition, with re spe ct to e ntitie s  othe r tha n
S CWC and P VUC, the  question is  not re levant nor is  it reasonably
ca lcula ted to lead to the  discovery of re levant evidence .

RES P ONDENT : Le ga l Counse l for Globa l

e



S ANTA CRUZ WATER COMP ANH
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET GF DATA REQUESTS
Docke t No. W-01-445A-06-0199

October 24, 2006

AWC 1.104 For each deve lopment described in AWC 1.103, identify the  cost and
type  of distribution facilities  needed to se rve  the  deve lopment, the  dolla r
amount financed by a  regula ted affilia te  and the  amount financed by the
deve loper. For deve loper financing, indica te  the  amount provided
through an ICFA, the  amount provided through an approved ACC main
extension agreement (including the agreement number) and the amount
provided through any othe r means.

RES P O NS E:

R E S P O NDE NT:

S ame  objection a s  in AWC 1.103.

Le ga l Counse l for Globa l



s ,,~J TA CRUZ WATER COMP AN\
AND PALO VERDE UTILITIES COMPANY

R ES P O NS ES  TO  AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Do c ke t No .  w-0 1 4 4 5 A-0 6 -0 1 9 9

October 24, 2006

AWC 1,105 Expla in wha t is  required of deve lopers  to demonstra te  compliance  with
the  requirement re ferred to in PVUC's response  "Developers a re  required
by PVUC to make  provis ions with s torage  impoundments  to accept
re cla ime d wa te r for re use  ..." (April 6, 2006 re sponse  to S ta ffs
Februa ry 8, 2006 le tte r).

RES P ONS E: De ve lope rs  a re  re quire d to a bide  by Globa l's  code s  ofpra ctice  a s  pa rt
of the ir ma in extension agreements . Globa l's  codes  of practice  require
deve lopers  to build integra ted irriga tion impoundments  to accept
recla imed wa te r for re -use . Genera lly, one  impoundment pe r section is
required, The  impoundment is  then connected to pumps and recla imed
wate r pipes  which dis tribute  the  recla imed wa te r to the  points  of use .
The  impoundments  and re la ted facilitie s  a re  owned by the  deve loper
(gene ra lly, ownership is  eventua lly transfe rred to a  homeowner's
associa tion).

R E S P O NDE NT: Gra ha m S immonds
S enior Vice  P resident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue , Suite  201
P hoe nix, Arizona  85027



s m~1TA CRUZ WATER COMP ANH
AND PALO VERDE UTILITIES COMPANY

R E S P O NS E S  TO  AR IZO NA W ATE R  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No . w-01445A_06_0199

October 24, 2006

AWC 1.106 Provide  an accounting of the  uses of recla imed water by type  of use
including but not limited to irriga tion, recharge , a rid evapora tion for
each of the  last five  years.

RESPONSE: Global does not have knowledge of the exact percentage of uses that its
customers have for reclaimed water. Once reclaimed water is delivered
to the integrated irrigation impoundment, the ownership of the
reclaimed water is transferred to the developer or homeowners'
association. Current users of reclaimed water often use the reclaimed
water for irrigation purposes.

R E S P UNDE NTz Gra ha m S immonds
S enior Vice  P res ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19th Avenue , Suite  201
P hoe nix, Arizona  85027



AND PALO VERDE UTILITIES COMPANY
RES P ONS ES  TO AR IZO NA W ATER  C O MP ANY'S

FIRST SET CF DATA REQUESTS
Docke t No . W-01445A-06-0199

October 24, 2006

AWC 1.107 With respect to the  provisions with s torage  impoundments  required
of developers, provide an accomiting of the costs of these storage
impoundments and the source of the funds used to construct or
purchase/lease  these  storage impoundments.

RES P ONS E: The  cos ts  a ssocia ted with the  construction of the  s torage
impoundments  a re  borne  by the  deve lope r. P VUC de live rs  recla imed
wate r to the  s torage  impoundment. The  deve loper pumps from the
storage  impoundment to irriga te  HOA areas . The  costs  of the  s torage
impoundment and pump s ta tion is  in lieu of the  purchase  of initia tion
mete rs  and potable  wa te r by the  deve lope r. P VUC does  not
purchase/lease  these  storage impoundments.

RES P ONDENT : Cindy Lile s
Senior Vice  P resident
Globa l Wa te r Management, LLC
21410 North 19th Avenue , Suite  201
P hoe nix, Arizona  85027



s ,,~1TA CRUZ WATER COMP ANY
AND PALO VERDE UTILITIES COMPANY

RES P ONS ES  TO AR IZO NA W ATER  C O MP ANY'S
FIRST SET OF DATA REQUESTS
Docke t No. W-01-445A-06-0I 99

October 24, 2006

AWC 1.108 S ta te  which e ntity or e ntitie s  re corde d the  cos ts  a ssocia te d with
the  cons truction of the  s tora ge  iMpoundm e nts  for a ccounting
p u rp o s e s ,  wh e th e r  P VUC ,  a n o th e r  G lo b a l E n t ity ,  o r  th e
deve loper.

RES P ONS E: S e e  re sponse  to AWC 1107.

R E S P O NDE NT: Cindy Lile s
Senior Vice  P resident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19"' Avenue , S uite  201
P hoe nix, Arizona  85027



ATTACHMENT

AWC 1-1
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ARIZ()NA WATER COMPANY'S
SECOND SET OF DATA REQUESTS

TO SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

Docket NO. w-01445A-06-0199
October 26, 2006

A w c 2 . l Provide all documents produced to Staff by Santa Cruz Water Company
("SCWC") or Palo Verde Utilities Company ("PVUC") in Docket Nos.
W-03576A-03-0586 and SW-03575A~03-0586 which relate in any way to
the construction of wastewater treatment plants in Powell River, British
Columbia and lqaluit, Nunavut,

AWC 2.2 Provide all documents produced to Staff by SCWC or PVUC in Docket
Nos. W~03576A-03-0586 and SW-03575A-03-0586 which relate in any
way to Mr. Trevor T. Hill, Mr. Leo Commadeur, or Mr. Graham
Simmonds.

Awe 2.3 Provide all documents produced to Staff by SCWC or PVUC in Docket
Nos. W-03576A-03-0586 and SW-03575A-03-0586 which relate to the
construction of wastewater treatment plants by Hill, Murray & Associates
("Hl\/IA").

A\\~C 2.4 Provide all documents produced to Staff by SCWC or PVUC in Docket
Nos. W-03576A-03-0586 and SW-03575A-03-0586 which relate to
litigation threatened or brought by the municipality of lqaluit, Nunavut
against HMA.

AWC 2.5 Provide all documents produced to Staff by SCWC or PVUC in Docket
Nos. W-03576A-03-0586 and SW-03575A-03-0586 which relate to
litigation threatened or brought by the District of Powell River, British
Columbia against HMA.

AWC 2.6 Identify all principals, officers, employees or contractors of SCWC,
PVUC, Global Water Resources, LLC, Global Water Resources, Inc., and
any company, entity or persons affiliated with, employed by, or acting on
behalf of any of the foregoing entities (collectively, the "Global Entities")
which were ever employed by or affiliated with HMA.

AWC 2_7 Identify and produce copies of all performance bonds ever required of
SCWC, PVUC or any of the Global Entities pursuant to Decision No.
67240 or any other Commission decision.

AWC 2.8 Identify and produce copies of all performance bonds relating to or ever
required of SCWC, PVUC, or the Global Entities which were ever

P xolDocs \559654.l



l

cance led by the  underwrite r of such bonds, and provide  a  full explana tion
of the  circumstances surrounding such cance lla tion.

AWC 2.9 P rovide  copies  of a ll le tte rs  of bond confirma tion provided to the  Director
of Utilitie s  by S CWC, P VUC, or any of the  Globa l Entitie s  pursuant to
Decis ion No, 67240 or any othe r Commission decis ion.

AWC 2.10 P rovide  any and a ll documents  conce rning any fa ilure  of S CWC, P VUC or
any of the  Globa l Entitie s  to mainta in required performance  bonds.

AWC 2.]} P rovide  copies  of a ll qua rte rly compliance  reports  by S CWC, P VUC or
any of the  Globa l Entitie s  a tte s ting to compliance  s ta tus  with the  Arizona
Department of Environmenta l Qua lity, the  Arizona  Department of Wate r
Resources  and the  Arizona  Corpora tion Commission's  Corpora tion
Divis ion tiled pursuant to Decis ion No. 67240 or any othe r Commiss ion
decis ion.

AWC 2.12 Provide  copies of any and a ll reports  tiled by Globa l Wate r Resources or
any of the  Globa l Entitie s  with the  Commission conce rning the  financia l
te rms of the  acquis ition of any utility, the  re sulting capita l s tructure  of the
utility_ the  te rms of any utility debt, and the  dolla r amounts  transfe rred
from the  pa rticula r utility to Globa l Wate r Resources  or any Globa l Entity.

AWC 2.13 P rovide  full and comple te  copies  of a ll Acquis ition S chedules  filed by
Globa l Wate r Resources or any of the  Globa l Entitie s  with the
Commission pursuant to Decis ion No. 67240 or any othe r Commission
decis ion.

Awc 2.l4 Identify and describe  a ll changes in the  ownership or membership of
SCWC, PVUC, or any of the  Globa l Entitie s  within the  la s t 5 yea rs .

AWC 2.15 Provide  copies  of a ll notices  of proposed change  of ownership inte rests  of
S CWC, P VUC or any of the  Globa l Entitie s  filed with the  Commiss ion
pursuant to Decis ion No. 67240 or any othe r Commission decis ion.

AWC 2,16 Provide  copies Qr a ll reports  from the Nunats iaq News conce rning the
Iqa luit, Nunavut wastewa te r trea tment plant.

AWC 2,17 Provide  copies  of a ll reports  from the P owell Rive r P eak conce rning the
P owell Rive r, British Columbia  wastewa te r trea tment plant.

AWC 2.18 Provide  copies of a ll a tlachments to the  Supplementa l S taff Report da ted
May 28, 2004 in Docke t Nos . W-03576A-03-0586 and S W-035'75A-03-
0586.

PxolDocs\559654,l



AWC 2,19 Provide  copies  of a ll documents  re la ted to the  resigna tion of Michae l
Reinhold as  P resident of SCWC and PVUC in January 2004 and describe
any and a ll involvement he  has  had in S CWC, P VUC or any Globa l Entity
since  tha t time.

AWC 2.20 P rovide  copie s  of any and a ll "corpora te  profile s" which S CWC, P VUC or
any Globa l Entity have  filed with the  Corpora tion Commiss ion in any
docke t.

AWC 2.21 Provide copies of a ll testimony submitted by Mr, Trevor Hill in Docket
Nos. SW-03575A-03-0586 and W-0357/A~03-0_86, including copies all
attachments and exhibits.

AWC 2.22 Identify and describe fully all instances, other than Decision No, 67240, in
which Mr. Trevor Hill was prohibited or disa llowed from designing any
treatment plant or other engineering project.

AWC 2.23 Provide  copies of a ll reports  by Re id Crovvther & Partners , Ltd.,
conce rning the  pe rformance  of HMA unde r its  contract with P owe ll Rive r
for the  construction of a  wastewate r trea tment plant.

AWC 2.24 Provide copies of all reports by Earth Tech concerning the performance of
HMA under its  contract with Iqaluit, Nunavut for the  construction of a
wastewater treatment plant,

AWC 2.25 Provide  copies  of a ll documents  concerning the  re la tionship be tween
HMA a nd Ze n of Environme nta l, Inc. or its  principa l, Dr. Andre w
Benedek,

AWC 2.26 Identify a ll investments in, or loans to, HMA by Zen of Environmental,
Inc. or Dr. Benedek and explain how the investments or loans were
accounted for on HMA's books and records.

AWC 2.27 Provide copies of all documents related to any litigation threatened or
brought by Baffin Building Systems against HMA,

AWC 2.28 Provide copies of any complaint filed against any of the Global Entities,
Mr. Trevor Hill, HMA or Algonquin Water Resources (insofar as they
re la te  to matte rs  involving Mr. Hill).

P XOlDOCS \559654.]





SANTA CRUZ WATER COMP NY
AND PALO VERDE UTILITIES COMPANY

RES P ONS ES  TO ARIZONA WATER COMP ANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.1 Provide  a ll documents  produced to S ta ff by Santa  Cruz Wate r Company ("SCWC")
or P a lo Ve rde  Utilitie s  Compa ny ("P VUC") in Docke t Nos . W-03576A-03-0586
and SW-03575A-03-0586 which re la te  in any way to the  construction of wastewate r
trea tment plants  in P owe ll Rive r, British Columbia  and lqa luit, Nunavut.

RESPONSE: S CWC and P VUC object to this  request a s  seeking informa tion tha t is  ove rly broad,
unduly burdensome, beyond the  scope  of and irre levant to these  matte rs . Further,
the  information sought is  not reasonably ca lcula ted to lead to the  discovery of
re levant or admissible  evidence , Notwithstanding the  above  objection and to the
e xte nt tha t this  informa tion is  publicly-a va ila ble , AWC ca n re trie ve  tha t informa tion
through the  Commiss ion's  docke t control or the  Utilitie s  Divis ion office s .

RES P ONDENT : Legal Counsel for Global.



S ANTA CRUZ WATER c 01v1p ,-Ny
AND P ALO  VERDE UT ILIT IE S CO MP ANY

R E S P O NS E S  TO  AR IZC NA W ATE R C O MP AN Y
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.2 P rovide  a ll documents  produced to S ta ff by S CWC or P VUC in Docke t Nos, W-
03576A-03-0586 and S W-03575A-03-0586 which re la te  in any way to Mr.
TreVor T. Hill, Mr. Leo Commadeur, or Mr. Graham S immonds .

RES P ONS E : S CWC and P VUC object to this  request a s  seeking information tha t is  ove rly broad,
unduly burdensome, beyond the  scope  of and irre levant to these  matte rs . Further,
the  information sought is  not reasonably ca lcula ted to lead to the  discovery of
re levant or admissible  evidence . Notwithstanding the  above  objection and to the
extent tha t this  informa tion is  publicly-ava ilable , AWC can re trieve  tha t informa tion
through the  Commiss ion's  docke t control or the  Utilitie s  Divis ion office s .

RE SPONDENT n Le ga l Couns e l for Globa l



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.3 P rovide  a ll documents  produced to S ta ff by S CWC or P VUC in Docke t Nos. W-
03576A-03-0586 and S W-03575A-03-0586 which re la te  to the  construction of
wa s te wa te r tre a tme nt pla nts  by Hill, Murra y & Associa te s  ("HMA").

RES P ONS E: S CWC and P VUC object to this  request a s  seeking information tha t is  ove rly broad,
unduly burdensome, beyond the  scope  of and irre levant to these  matte rs . Further,
the  information sought is  not reasonably ca lcula ted to lead to the  discovery of
re levant or admissible  evidence . Notwithstanding the  above  objection and to the
extent tha t this  informa tion is  publicly~ava ilable , AWC can re trieve  tha t informa tion
through the  Commiss ion's  docke t control or firm the  Utilitie s  Divis ion office s .

RES P ONDENT: Lega l Counse l for Globa l



,:}ANTA CRUZ WAT E R  C O M P N Y
AND PALO VERDE UTILITIES COMPANY

R E S P O N S E S  T O  AR I Z O N A WAT E R  C O M P AN Y
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.4 P rovide  a ll documents  produced to S ta ff by S CWC or P VUC in Docke t Nos. W-
03576A-03-0586 and S W-03575A-03-0586 which re la te  to litiga tion threa tened
or brought by the  municipa lity of Iqa luit, Nuna vut a ga ins t HMA.

RESPONSE : S CWC and P VUC object to this  request a s  seeking informa tion tha t is  ove rly broad,
unduly burdensome, beyond the  scope  of and irre levant to these  matte rs . Further,
the  infonna tion sought is  not reasonably ca lcula ted to lead to the  discovery of
re levant or admissible  evidence . Notwithstanding the  above  objection and to the
extent tha t this  informa tion is  publicly-ava ilable , AWC can re trieve  tha t informa tion
through the  Connniss ion's  docke t control office  or from the  Utilitie s  Divis ion
office s .

RESPONDENT : Lega l Counse l for Globa l



S ANTA CRUZ WATER COMP ANY
AND P ALO  VER DE UTILITIES CO MP ANY

RES P ONS ES  TO AR IZ O N A W AT E R  C O MP AN Y
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6,2006

AWC 2.5 Provide  a ll documents  produced to S ta ff by SCWC or PVUC in Docke t Nos . W-
03576A-03-0586 and S W-03575A-03-0586 which re la te  to litiga tion threa tened
or brought by the  Dis trict of P owe ll Rive r, British Columbia  a ga ins t HMA.

RES P ONS E: S CWC and P VUC object to this  request a s  seeking informa tion tha t is  ove rly broad,
unduly burdensome, beyond the  scope  of and irre levant to these  matte rs . Further,
the  information sought is  not reasonably ca lcula ted to lead to the  discovery of
re levant or admissible  evidence . Notwithstanding the  above  objection and to the
e xte nt tha t this  infonna tion is  publicly-a va ila ble , AWC ca n re trie ve  tha t informa tion
through the  Commiss ion's  docke t control office  or from the  Utilitie s  DiviS ion
office s .

RESPONDENT : Legal Counsel for Global



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RE SPONSE S T O ARIZONA WAT E R COM PANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.6 Identify all principals, officers, employees or contractors of SCWC, PVUC, Global
Water Resources, LLC, Global Water Resources, Inc., and any company, entity or
persons affiliated with, employed by, or acting on behalf of any of the foregoing
entities (collectively, the "Global Entities") which were ever employed by or
affiliated with HMA.

RESPONSE : SCWC and PVUC object to this request as seeking information that is overly broad,
unduly burdensome, beyond the scope of and irrelevant to these matters, Further,
the information sought is not reasonably calculated to lead to the discovery of
relevant or admissible evidence. Notwithstanding this objection, we note that we
have provided you with brief bias of each officer, director and engineer employed
by the Global Entities. (See Global's Responses to AWC's first set of data
requests).

RESPONDENT: Legal Counsel for Global



SANTA CRUZ WATER COMPANY
AND P ALO VERDE UTILITIES COMPANY

RES P ONS ES  TO ARIZONA WATE R  C O MP ANY
SECOND SET OF DATA REQUESTS

Do c ke t  No . W-0]445A-06-0199
November 6, 2006

AWC 2.7

RESPONSE :

Identify and produce copies  of all performance bonds ever required of SCWC,
PVUC or any of the Global Entities  pursuant to Decis ion No. 67240 or any other
Commiss ion decis ion.
There  a re  no performance  bonds  in place  for any Globa l Entity. Decis ion No.
68186 (September 30, 2005) amended the performance bond requirements  in
Decis ion No. 67240. Under Decis ion No. 68186, performance  bonds  a re  no
longer required after September 23> 2006,

RESPONDENT : Graham Symmonds
Senior Vice President
Global Water Management, LLC
21410 North 19th Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER CDMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO A R I Z O N A  W A T E R  C O M P A N Y
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2,8 Identify and produce  copies  of a ll pe rformance  bonds re la ting to or eve r required of
S CWC, P VUC, or the  Globa l Entitie s  which were  eve r cance led by the  underwrite r of such
bonds, and provide  a  full explana tion of the  circumstances surrounding such cance lla tion.

RES P ONS E : There  bonds were  cance lled once  the  obliga tion to have  bonds expired under
Decis ion No. 68186. Furthe r informa tion about the  bonds , and the  bond
cance lla tion le tte rs , can be  found in the  compliance  filings made  by the  Globa l
Entitie s  in ACC Docke t No. S W-0357/A-04-0767 e t a l. The se  complia nce  tilings
a re  ava ilable  from the  Commission's  docke t control cente r, or in most cases , firm
the  Conlmiss ion's  "eDocke t" sys tem.

RE S P O NDE NT : Graham Symmonds
Senior Vice  P resident
Globa l Wa te r Management, LLC
21410 North 19th Avenue , Suite  201
P hoenix, Arizona  85027



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RE SPONSE S T O ARIZONA WAT E R COM PANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.9 Provide copies of all letters of bond confirmation provided to the Director of
Utilities by SCWC, PVUC, or any of the Global Entities pursuant to Decision No.
67240 or any other Commission decision.

RESPONSE: Copies of any bond confinnations provided to the Director fUtilities are available
Horn the Commission's offices at 1200 West Washington Street, Phoenix, Arizona
85007. You may want to review the compliance filings in Docket No. SW~
03575A-04-0767 et al, These compliance filings are available from the
Commission's docket control center, or in most cases, from the Commission's
"eDocket" system.

RESPONDENT: GrahamSimmonds
Senior Vice President
Global Water Management, LLC
21410 North 19'*' Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ W ATER CO MP ANY
AND P ALO  VE R DE UTILITIE S  C O MP ANY

RES P ONS ES  TO A R IZ O N A  W A T E R C O MP AN Y
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.10 Provide any and all documents concerning any failure of SCWC, PVUC or any
of the Global Entities to maintain required performance bonds.

RESPONSE' There are no instances where Global has failed to maintain required performance
bonds.

RESPONDENT : Graham Simmonds
Senior Vice President
Global Water Management, LLC
21410 North 19th Avenue, Suite 201
Phoenix, Arizona 85027



S ANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

R E S PON S E S  T O A R I ZON A  W A T E R C O M P A N Y
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0_99
November 6, 2006

AWC 2.11 Provide copies of all quarterly compliance reports by SCWC, PVUC or any of the
Global Entities attesting to compliance status with the Arizona Department of
Environmental Quality, the Arizona Department of Water Resources and the
Arizona Corporation Commission's Corporation Division filed pursuant to
Decision No. 67240 or any other Commission decision.

RESPONSE : These  compliance  filings  a re  ava ilable  from the  Commiss ion's  docke t control
cente r, or in most ca ses , from the  Commissioll's  "eDocke t" sys tem.

RES P O NDENT : Gra ha m S immonds
S enior Vice  P res ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 1991 Avenue , Suite  201
P hoe nix, Arizona  85027



S ANTA CRUZ WATER  c 0 1 v 1 p ,~1 y
AND P ALO  VE R DE  UTILITIE S C O MP ANY

R E S P O N S E S  TO  AR IZ O N A W ATE R  C O MP AN Y
S ECOND S ET OF DATA REQUES TS

Docke t No. W-01445A-06-0199
November 6, 2006

AWC 2.12 Provide copies of any and all reports filed by Global Water Resources or any of the
Global Entities with the Commission concerning the financial terns of the
acquisition of any utility, the resulting capital structure of the utility, the terms of
any utility debt, and the dollar amounts transferred from the particular utility to
Global Water Resources or any Global Entity.

RESPONSES Any re levant compliance  Filings  a re  ava ilable  Hom the  Colnlniss ion's  docke t
control cente r, or in most ca ses , from the  Commiss ion's  "eDocke t" sys tem.

R E S P O NDE NT: Graham Symmonds
S enior Vice  P res ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19"" Avenue , S uite  201
P hoe nix, Arizona  85027



S ANTA CRUZ WATER COMPANY
AND P ALO VERDE UTILITIES  COMP ANY

RESPONSES TO  AR IZO NA W ATE R  C O MP ANY
SECOND SET OF DATA REQUESTS

Docket
November 6, 2006

AWC 2.13 P rovide  full a nd comple te  copie s  of a ll Acquis ition S che dule s  file d by Globa l Wa te r
Resources  or any of the  Globa l Entitie s  with the  Commiss ion pursuant to Decis ion
No. 67240 or any othe r Commiss ion decis ion.

RESPONSE : Any re le va nt complia nce  filings  a re  a va ila ble  firm the  Commiss ion's  docke t
control cente r, or in most ca se s , from the  Commiss ion's  "eDocke t" sys tem.

R E S P O NDE NT: Graham Symmonds
S enior Vice  P res ident
Globa l Wa te r Ma na ge me nt, LLC
21410 North 19'*' Avenue , Suite  201
P hoe nix, Arizona  85027



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
SECOND SET OF DATA REQUESTS

Do c ke t  No . w-01445A-06-0199
November 6, 2006

AWC 2.14 Identify and describe all changes in the ownership or membership of SCWC,
PVUC, or any of the Global Entities within the last 5 years.

RESPONSE' See Decision Nos. 66394, 67240 and 68996 and Global's Responses to AWC 1.23
and AWC 1.66.

RESPONDENT: Legal Counsel for Global .



S ANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
SECOND SET OF DATA REQUESTS

Docket NO. W-01445A-06-0199
November 6,2006

Awc 2.15 Provide  copies of a ll notices of proposed change  of ownership inte rests  of SCWC,
P VUC or any of the  Globa l Entitie s  filed with the  Commiss ion pursuant to Decis ion
No . 67240 or any othe r Commission decis ion.

RESPONSE : All notice s  a re  a va ila ble  from  the  Com m is s ion's  docke t control office  a nd/or its
utilitie s  divis ion office  loca te d a t 1200 We s t Wa s hington S tre e t, P hoe nix, Arizona
85007. . 1

RES P ONDENT: Le ga l Couns e l for Globa l.



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RE SP ONSE S T O ARIZONA WAT E R COM P ANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.16 Provide copies of all reports from the Nunatsiaq News concerning the Iqaluit,
Nunavut wastewater treatment plant.

RESPONSE : SCWC and PVUC object to this request as seekinginformation that is overly broad,
unduly burdensome, beyond the scope of and irrelevant to these matters. Further,
the information sought is not reasonably calculated to lead to the discovery of
relevant or admissible evidence. In addition, to the extent the "Nunatsiaq News" is
a newspaper, newspapers are generally considered to be publicly available
information. Newspapers are often available from research libraries.

RESPONDENT : Legal Counsel for Global.

|



SANTA CRUZ WATER CGMPANY
AND PALO VERDE UTILITIES COMPANY

RE SP ONSE S T O ARIZONA WAT E R COM P ANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6,2006

AWC 2.17 P rovide  copie s  of a ll reports  from the Powell River Peak conce rning the  P owe ll
Rive r, British Columbia  wastewa te r tre a tment plant.

RES P UNS E1 SCWC and PVUC object to this request as seeldng information that is overly broad,
unduly burdensome, beyond the scope of and irrelevant to these matters, Further,
the information sought is not reasonably calculated to lead to the discovery of
relevant or admissible evidence. In addition, to the extent the "Powell River Peak"
is a newspaper, newspapers are generally considered to be publicly available
infonnation. Newspapers are often available from research libraries.

RES P ONDENT z Le ga l Counse l for Globa l.



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0-99
November 6, 2006

AWC 2.18 Provide copies of all attachments to the Supplemental Staff Report dated May 28,
2004 in Docket Nos. W-03576A-03-0586 and SW-03575A-03-0586.

RESPONSE z SCWC and PVUC object to this request as seeking information that is overly broad,
unduly burdensome, beyond the scope of and irrelevant to these matters. Further,
the information sought is not reasonably calculated to lead to the discovery of
relevant or admissible evidence. Notwithstanding the above objection and to the
extent that this information is publicly-available, AWC can retrieve that information
through the Commission's docket control or Utilities Division offices.

RE S P ONDE NT: Le ga l Couns e l for Globa l.



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
SECOND SET OF DATA REQUESTS

Docket No, w-01445A-06-0199
November 6,2006

AWC 2.19 Provide  copies  of a ll documents  re la ted to the  resigna tion of Michae l Re inhold as
President of SCWC and PVUC in January 2004 and describe  any and a ll
involvement he  has  had in SCWC, PVUC or any Globa l Entity s ince  tha t time .

RESPONSE: S CWC and P VUC object to the  firs t pa rt of this  request a s  seeking informa tion tha t
is  overly broad, unduly burdensome, beyond the  scope  of and irre levant to these
matte rs . Furthe r, the  information sought is  not reasonably ca lcula ted to lead to the
dis cove ry of re le va nt or a dm is s ible  e vide nce . Mr. Re inold ha s  ha d no furthe r

involve me nt with S CWC, P VUC or a ny Globa l Entity s ince  his  re s igna tion.

RESPONDENT : Legal Counsel for Global.

\



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZCNA WATER COMPANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.20 P rovide  copie s  of any and a ll "corpora te  profile s" which S CWC, P VUC or any
Globa l Entity have  filed with the  Corpora tion Commission in any docke t.

RESPONSE : S CWC and P VUC object to this  request a s  seeking informa tion tha t is  ove rly broad,
unduly burdensome, beyond the  scope  of and irre levant to these  matte rs . Further,
the  information sought is  not reasonably ca lcula ted to lead to the  discovery of
re levant or admissible  evidence . Notwithstanding the  above  objection and to the
extent tha t this  informa tion is  publicly-ava ilable , AWC can re trieve  tha t informa tion
through the  Cormniss ion's  docke t control office .

RES P ONDENT : Legal Counsel for Global.



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZUNA WATER COMPANY
SECOND SET OF DATA REQUESTS

Do c ke t No. W-01445A-06-0199
November 6, 2006

AWC 2.21 Provide copies  of a ll tes timony submitted by MI. Trevor Hill in Docket Nos . SW-
03575A-03-0586 and W-03575A-03-0586, including copies  all attachments  and
exhibits .

RESPONSE : SCWC and PVUC object to this  request as  seeking information that is  overly broad,
unduly burdensome, beyond the scope of and irrelevant to these matters , Further,
the information sought is  not reasonably calculated to lead to the discovery of
relevant or admissible evidence, Notwithstanding the above objection and to the
extent that this  information is  publicly-available , AWC can re trieve that information
through the Commiss ion's  docket control office.

RES P ONDENT: Legal Counsel for Global, r



S ANTA CRUZ WATER CO MP ANY
AND P ALO  VER DE UT ILIT IE S CO MP ANY

R E S P O NS E S  TO  AR IZO NA W AT E R C O MP AN Y
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
Nove mbe r 6,2006

AWC 2.22 Identify and describe fully all instances, other than Decision No. 67240, in which
Mr. Trevor Hill was prohibited or disallowed Nom designing any treatment plant or
other engineering project.

RESPONSE: There is No other instance.

RESPONDENT: Trevor T, Hill



S ANTA CRUZ W ATER CO MP ANY
AND P ALO  VE R DE  UTILITIE S COMP ANY

R E S P O NS E S  TO  AR IZO NA W AT E R  C O MP AN Y
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.23 Provide copies of all reports by Reid Crowther & Partners, Ltd., concerning the
perfonnance of HMA under its contract with Powell River for the constriction of a
wastewater treatment plant.

RESPONSE: S CWC and P VUC object to this  request a s  seeking informa tion tha t is  ove rly broad,
unduly burdensome, beyond the  scope  of and irre levant to these  matte rs . Further,
the  information sought is  not reasonably ca lcula ted to lead to the  discovery of
re levant or admissible  evidence .

RESPONDENT: Legal Counsel for Global.



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COM PANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6,2006

AWC 2.24 Provide copies of all reports by Earth Tech concerning the perfonnance of HMA
under its contract with Iqaluit, Nunavut for the construction of a wastewater
treatment plant.

RES P ONS E : SCWC and PVUC object to this request as seeking information that is overly broad,
unduly burdensome, beyond the scope of and irrelevant to these matters, Further,
the information sought is not reasonably calculated to lead to the discovery of
relevant or admissible evidence.

RE S P ONDE NT: Le ga l Couns e l for Globa l.

I

I

I



S ANTA CRUZ WATER COMP ANY
AND P ALO  VER DE UTILITIES COMP ANY

R E S P O NS E S  TO  AR IZO NA W ATE R C O MP ANY
SECOND SET OF DATA REQUESTS

Docket No, W-01445A-06-0199
November 6, 2006

AWC 2.25 P rovide  copies  of a ll documents  conce rning the  re la tionship be tween HMA
and Zen of Environmenta l, Inc. or its  principa l, Dr. Andrew Benedek.

RESPONSE : SCWC and PVUC obi act to this  request a s  seeking information tha t is  ove rly broad,
unduly burdensome, beyond the  scope  of and irre levant to these  matte rs . Furthe r,
the  informa tion sought is  not reasonably ca lcula ted to lead to the  discove ry of
re levant or admissible  evidence .

RESPONDENT : Legal Counsel for Global.



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPCNSES TO ARIZONA WATER COM PANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.26 Identify a ll inves tments  in, or loans  to, HMA by Zen of Environmenta l, Inc; or
Dr. Benedek and expla in how the  investments  or loans were  accounted for on
HMA's  books  a nd re cords .

RESPONSE : S CWC and P VUC object to this  request a s  seeking informa tion tha t is  ove rly
broad, unduly burdensome, beyond the  scope  of and irre levant to these  matte rs .
Furthe r, the  information sought is  not reasonably ca lcula ted to lead to the
discovery of re levant or admissible  evidence .

RES P ONDENT: Legal Counsel for Global.



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RE SP ONSE S T O ARIZONA WAT E R COM P ANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.27 Provide copies of all documents related to any litigation threatened or brought
by Baffin Building Systems against HMA,

RESPONSE : SCWC and PVUC object to this request as seeking information that is overly
broad, unduly burdensome, beyond the scope of and irrelevant to these matters.
Further, the information sought is not reasonably calculated to lead to the
discovery of relevant or admissible evidence.

RESPONDENT: Legal Counsel for Global.

I



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
SECOND SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
November 6, 2006

AWC 2.28 Provide  copies  of any compla int filed aga inst any of the  Globa l Entitie s , Mr.
Trevor Hill, HMA or Algonquin Wate r Resources  (insofa r a s  they re la te  to
ma tte rs  involving Mr. Hill).

RESPONSE : To the  extent tha t this  request desires  documents  about HMA, SCWC and PVUC
object to this  request a s  seeking information tha t is  overly broad, unduly
burdensome, beyond the  scope  of and irre levant to these  matte rs. Further, the
information sought is  not reasonably ca lcula ted to lead to the  discovery of re levant
or admissible  evidence . Furthe r, SCWC and PVWUC object to the  extent it
requests  compla ints  aga inst Mr. Hill a s  overbroad and beyond the  scope  of this
proceeding. Further, the  request is  vague  and ambiguous as to its  request regarding
Algonquin Wate r Resources . Arizona  Wate r Company should be  in posse ss ion of
the  compla int it tiled aga ins t the  Globa l Entitie s  a t the  Arizona  Corpora tion
Commission, We  a lso note  tha t Arizona  Wate r Company has  re fused to provide
informa tion to us  conce rning litiga tion to which it was  or is  a  pa rty.

RESPONDENT : Legal Counsel for Global
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Steven A. Hirsch

Direct 692-364-7319
sahirsch@bryancave.com

December 22, 2006

VIA FAX 602-256-6800
AND R E G ULAR  MAIL

Bryan Cave LLP

One Renaissance Square

Two North Central Avenue

Suite 2200

Phoenix, AZ 850044406

Tel (602) 364-7000

Fax (502) 354-7070

wwwbryancave.com

Timothy J . Sabo, Esq, .
Roshka  DeWulf & Pa tten, PLC
One  Arizona  Cente r
400 E. Van Buren St., Suite  800
P hoe nix, AZ 85004-2262

Re : Follow-up to our Meet and Confer Meeting Concerning Global's  Responses
to Data Requests, Arizona Water Company v. Global Water Resources. et al.,
Docke t No. W-01445A-06-0199

De a r Tim:

Chicago

Hong Kong

Irvine

Jefferson City

Kansas City

Kuwait

Los Angeles

New Yak

Phoenix

Riyadh

Shanghai

St. Louis

United Arab Emirates (Dubai)

Washington, DC

As we  discussed a t the  mee t and confe r mee ting in your office s  on December 14,
2006, this  le tte r s umma rize s  Me  note s  Rodne y, Bob a nd I ma de  following our
mee ting regarding remaining open items. Afte r much discussion and compromises
concerning the many pending data requests that have not been answered, in an effort
to resolve any disputes, Arizona Water Company sigrNlicantly narrowed its requests.
Arizona  Water Company now summarizes the  remaining da ta  requests tha t need to
be  supple me nte d by the  Globa l Entitie s . If full a nswe rs  a re . forthcoming to the
following re que s ts , Arizona Wa te r Compa ny will not s e e k a n orde r compe lling
responses to the other requests that remain unanswered. And Bryan Cave,

A Multinational Partnership,

Infrastructure Coordination and Financing Agreements ("ICFAs") London

The remaining Arizona Water Company data  requests a t issue  are  1.1, 1.2. 1.3, 1.4,
1.5, 1.6, 1.7.2l1'Id 1.101.

\Va  reques ted (and unde rs tand that you will inve s tiga te  a nd re spond with) more
pa rticula rity a nd de ta il conce nNng Globa l's  conta ct a nd communica tions  with
landowners  who ente r into ICFAs.

We a lso request a  more  readable  (with la rger font) spreadshee t of property owners
involve d. (P e rha ps  you could s imply provide  us  with a n e le ctronic ve rs ion of the
spreadsheet that was earlier provided in hard copy only.)

5595573/0196941

1.



December 22, 2006
Page 2

Bryan Cave LLP

We also request that Global provide copies of a ll ICFAs and re la ted maps of ICFA areas, but agree  to
limit this  request to the  disputed a rea . We  would continue  to a sk for a  lis ting of CP A's  with owners
body within and outs ide of the disputed area.

Concerning requests 1.7 and 1101, we request a more detailed accounting of monies received by
Global under the ICFAs in the disputed area. Please see Request 1.101 for the parameters of what we
mean by an "accounting"

z, P P  Agre e me nts

The remaining Arizona Water Company data requests at issue are 1.8, 1.9, 1.10, 1.11, and 1.14.

Please confine that the only PP agreements. entered into by Global in the disputed area involve the
cities of Casa Grande and Maricopa. If that is the case, we do not need copies of these documents
(or we may ask you to confirm that our copies are correct).

Please disclose all of the correspondence and communications between Global and the two cities
listed above.

Concerning ],14, please  confirm tha t no other considera tion has been pa id by Globa l to the  re levant
citie s  othe r than the  payments  re fe renced M the  agreements . Because  the  payments  a re  based on
units , ple a se  provide  us  with the  tota l a mount pa id to e a ch city a s  of the  curre nt da te  (or a  da te
reasonably close that may be more consistent with Global's accounting methods).

3. Global's  Owners h ip  and  Sources  o f Equ ity

The remaining Arizona Water Company data  requests a t issue are  126, 1.50, 1.51, 1.52, 1.101, 1.102,
1403, a nd 1404,

provides  a ll of die ir equity. However, we  a re  requesting additiona l information about the  sources  of
e quity of tha t pa re nt, pa rticula rly whe the r a ny of the  pa re nt's  e quity de rive s  from ICP A funds .
Globa l's  re fe re nce  to "filings" in a  numbe r of docke ts  in re sponse  to 1.52 is  insufficie nt a nd we
re que s t tha t Globa l provide  spe cific e xpla na tions  a nd de ta il a s  to the  source s  a nd a mounts  of its
equity capita l.

To the  e xte nt tha t G loba l conte nds  tha t re s ponding to  re que s ts  1 .101 through 1 .104 is  too
burdensome , plea se  re spond with a  rea sonable  and fa ir proposa l on how Globa l would na rrow the
requests so as to lessen any alleged burden.

559557.3/0196941
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Bryan Cave LLP

4. Intra-Company Agreements to Sell Effluent

"|

The remaining Arizona Water Company data  requests a t issue is 1.81. We understand that there  is an
agreement between Palo Verde Utilities Company and Santa  Cruz Water Company related to the sale
of effluent. P lease provide us with a  copy of that agreement,

5. Alle ge d Be ne fits  of Inte gra te d S e rvice s

The remaining Arizona Water Company data requests at issue are 1.73, 1.91, 1.92, and 1.93,

Global agreed to provide a more detailed answer to request 1.73 that eliminates the vagueness created
by use of "etc." '

We again request that Global respond to 1.91 by providing some calculation of the amount of savings
allegedly incurred because of "integrated" water and sewer services, or simply confirm that no such
calculation exists or can be made,

Concerning requests 1.92 and 1.93> we request that Global provide copies of billings by Global Water
Management LLC and/or othe r Globa l entitie s  to the  S anta  Cruz Wate r Company and P a lo Ve rde
Utilitie s  Company for the  se rvice s  rende red. P lea se  provide  informa tion about the  "marke t ba sed
prices," including the details of diode prices and the tota l billings.

6. Bond Requirement

The  remaining Arizona  Wate r Company da ta  requests  a t issue  a re  1.56, 2.7, 2.8, 2.9 and 2.10. We
unde rs ta nd tha t the  ACC impose d a  bond re quire me nt on Globa l in S e pte mbe r 2004 (De cis ion
67240) and tha t this  requirement te rmina ted in S eptember 2006 based on Decis ion 68186. P lease
conform for us  in writing tha t the re  a re  no othe r ACC-impose d bond re quire me nts  on the  Globa l
entities, and we will deem these requests to be satisfied as part of our compromise discussions.

7. Ta rge ts  for Expa ns ion

The  remaining Arizona  Water Company da ta  requests  a t issue  a re  1.15, 1.16, 1.25, 1.100, 2.12 and
2.13.

Concerning requests 1.15, 1.16 and 1.100, Arizona  Water Company is  willing to enter into a  suitable
confide ntia lity a gre e me nt to prote ct the  confide ntia lity of this  informa tion in re s pons e  to your
concerns. P lease  provide  deta iled information in response  to these  requests and the  proposed terms
of such disclosure .

Concerning request 1,25 on dockets involving Desert Hills Water Company, please provide an
updated response concerning any data requests in those dockets.
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As to requests 2.12 and 2.13, we have asked for copies of the  reports, which we will re imburse  Global
for, ra ther than sending us on a  "fishing expedition" as to filings a t the  Commission as re fe renced in
the current responses.

8. CAAG P lan  an d P roce ss

The  remaining Arizona  Water Company da ta  requests  a t issue  a re  120, 1.21, and 1.86. We request
that Global provide us with a  copy of due relevant 208 Plan and correspondence and communications
re la ted to Global's  efforts to obta in a  208 plan amendment,

9. Hydrological Reports

The remaining Arizona Water Company data request at issue is 1.41. Arizona Water Company is
willing to enter into a suitable confidentiality agreement related to production of such hydrological
reports and information. Please provide the reports and odder documents in response to these
requests and the proposed terms of such disclosure.

10. Hill Murray/Canadian Issues

The remaining Arizona Water Company data requests at issue are 2.23, 2.24, 2.25, 2.26, 2.27 and 2.28.
We understand Global's objection that it may not have copies of these materials related to Hill,
Murray. We have greatly reduced the information sought, but dies information remains uniquely in
Global's possession to our knowledge. We ask that Global reconsider its objections and produce any
responsivedocuments in its possession.

Please contact me or Rodney Ort by Friday anuary 5, 2007 concerning your response to these  issues.

S incere ly,
1

Steven A. Hirsch

Enclosures
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Steven A, Hirsch

Direct: 602-364-7319
sahirsch@bryan<;ave.com

December 22, 2006

Bryan Cave LLP

VIA FAX 602-256-6800
AND REGULAR MAIL

One Renaissance Square

Two North Central Avenue

Suite 2200

Phoenix, AZ 850044405

Tel (602) 364.7000

Fax (60213649070

www.bryancavecum

Timothy ]. Sabo, Esq.
Roshka DeWu1f & Patten, PLC
One  Arizona  Cente r
400 E. Van Buren St., Suite  800
P hoe nix, AZ 85004-2262

Re: Follow-up to our Meet and Confer Meeting Concerning Global's Responses
to Data Requests; Arizona Water Company v. Global Water Resources. et al.,
Docket No. W-01445A-06-0199

Dear Tim:
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As we discussed at the meet and confer meeting in your offices on December 14,
2006, this letter summarizes the notes Rodney, Bob and I made following our
meeting regarding remaining open items. After much discussion and compromises
concerning the many pending data requests that have not been answered, in an effort
to resolve any disputes, Arizona Water Company significantly narrowed its requests.
Arizona Water Company now summarizes the remaining data requests that need to
be supplemented by the Global Entities. If full answers are forthcoming to the
following requests, Arizona Water Company will not seek an order compelling
responses to the other requests that remain unanswered.

And Bryan Cave,

A Mu/tinalionaf Partnership,

Infrastructure Coordination and Financing Agreements ("ICFAs")
London

The remaining Arizona Water Company data  requests a t issue  are  1.1, 1.2. 1.3, 1.4,
1.5, 1.6, 1.7 a nd 101.

We  re  we s te d a nd unde rs ta nd tha t a u will inve s ts  a te  a nd re s  a nd with m ore
pa rt1cuLIa r1ty and de ta il conce rning G1obaI's  contact and coxmnumca tnons wlth
la ndowne rs  who enter into ICFAs .

We a lso request a  more  readable  (with la rger font) spreadshee t of property owners
involve d. (P e rha ps  you could s imply provide  us  with a n e le ctronic ve rs ion of the
spreadsheet that was earlier provided in hard copy only.)

1 .
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We also request that Global provide copies of a ll ICFAs and re la ted maps of ICFA areas, but agree  to
limit this  request to the  disputed a rea . We  would continue  to a sk for a  lis ting of CFA's  with owners
both within and outside  of the  disputed a rea .

Concerning requests 1.7 and 1.101> we request a more detailed accounting of monies received by
Global under the ICFAs in the disputed area. Please see Request 1.101 for die parameters of what we
mean by an "accounting." '

z. PP Agreements

The remaining Arizona Water Company data requests at issue are 1,8,11.9, 1.10, 1.11, and 1.14.

Please confirm that the only PP agreements entered into by Global in the disputed area involve the
cities of Casa Grande and Maricopa. If that is the case, we do not need copies of these documents
(or we may ask you to confirm that our copies are correct).

P lease  disclose  a ll of the  corre spondence  and communica tions  be tween Globa l and the  two citie s
listed above.

Concerning 1.14, please confirm that no other consideration has been paid by Global to the relevant
cities other than the payments referenced in die agreements. Because the payments are based on
units, please provide us with the total amount paid to each city as of the current date (or a date
reasonably close that may be more consistent with Global's accounting methods),

3. Global's  Owners h ip  and  Sources  o f Equ ity

The remaining Arizona Water Company data requests at issue are 1.26, 1.50, 1.51, 1.52> 1401> 1.102,
1.103, and 1404. ,

A r

\IVe  understand dart the  regula ted utilities a re  100% owned by Global Water Resources, LLC, which
provides a ll of the ir equity. However, we  a re  requesting additiona l information about the  sources  of
e quity of tha t pa re nt, pa rticula rly whe the r a ny of the  pa re nt's  e quity de rive s  from ICFA funds ,
Globa l's  re fe re nce  to "filings" in a  numbe r of docke ts  in re sponse  to 1.52 is  insufficie nt a nd we
request tha t Globa l provide  specific explana tions  and detail as  to the s ources a nd a mounts  of its
equity capita l.

To the  e xte nt tha t G loba l conte nds  tha t re s ponding to  re que s ts  1 .101 through 1 .104 is  too
burdensome , plea se  re spond with a  rea sonable  and fa ir proposa l on how Globa l would na rrow the
requests so as to lessen any alleged burden.

5595575/0196941
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4. Intra-Company Agreements to Sell .Effluent

The remaining Arizona Water Company data requests at issue is 1.81 . \Ve understand that there is an
agreement between Palo Verde Utilities Company and Santa Cruz Water Company re la ted to the  sa le
of effluent. P lease provide us with a  copy of that agreement.

5. Alleged Benefits of Integrated Services

The remaining Arizona Water Company data requests at issue are 1.73, 1.91, 1.92, and 193.

Global agreed to provide a more detailed answer to request 1.73 that eliminates the vagueness created
by use of "etc."

We again request that Global respond to 1.91 by providing some calculation of the amount of savings
allegedly incurred because of "integrated" water and sewer services, or simply confirm dart no such
calculation e>dsts or can be made.

Concerning requests 1.92 and 1.93, we request that Global provide copies of billings by Global Water
Management LLC and/or other Global entities to the Santa Cruz Water Company and Palo Verde
Utilities Company for the services rendered. Please provide information about the "market based
prices," including the details of those prices and the total billings.

6. Bond Requirement

The remaining Arizona Water Company data requests at issue are 1.56, 2.7, 2.8, 2.9 and 2.10. We
understand that the ACC imposed a bond requirement on Global in September 2004 (Decision
67240) and that this requirement terminated in September 2006 based on Decision 68186. Please
confirm for us in writing that there are no other ACC-imposed bond requirements on the Global
entities, and we will deem these requests to be satisfied as part of our compromise discussions.

7. Targ e ts  fo r Exp an s io n

The  remaining Arizona  Water Company da ta  requests  a t issue  a re  1.15, 1.16, 1.25, 1100, 2.12 and
2.13.

Concerning requests 1.15, 1.16 and 1.100, Arizona Water Company is willing to enter into a  suitable
confide ntia lity a gre e me nt to prote ct the  confide ntia lity of this  in forma don in re sponse  to your
concerns. P lease provide deta iled information in response  to these  requests and the  proposed te rns
of such disclosure ,

Concerning request 1.25 on dockets involving Desert Hills Water Company, please provide an
updated response concerning any data requests in those dockets.

559557.3/0196941
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As to requests 2.12 and 213, we have asked for copies of the reports, which we will reimburse Global
for, rather than sending us on a "fishing expedition" as to filings at the Commission as referenced in
the current responses.

8. CAAG Plan  and  Proces s

The  remaining Arizona  Water Company da ta  requests  a t issue  a re  1.20, 1.21, and 1.86. We request
that Global provide us with a  copy of the  re levant 208 Plan and correspondence and communications
re la ted to Global's  e fforts to obta in a  208 plan amendment.

9. Hydrologica l Re ports

The remaining Arizona Water Company data request at issue is 1.41. Arizona Water Company is
willing to enter into a suitable confidentiality agreement related to production of such hydrological
reports and information. Please provide the reports and other documents in response to dlese
requests and the proposed terms of such disclosure.

10. Hill Mu rra y/Ca n a d ia n  Is s u e s

The remaining Arizona Water Company data requests at issue are 2.23, 2.24, 2.25, 2.26, 2.27 and 2.28.
We understand Global's objection dirt it may not have copies of these materials related to Hill,
Murray. We have greatly reduced the information sought, but this information remains uniquely in
Global's possession to our knowledge. We ask that Global reconsider its objections and produce any
responsive documents in its possession.

Please  contact me or Rodney Ott by Fridayjanuary 5, 2007 concerning your response  to dues issues.

Sincerely,
1

/K 9

Steven A. Hirsch

Enclosures

5595573/0196941
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January 9, 2007

VIA FACSIMILE 602-384-7070
AND REGULAR U.S. MAIL

Steven A. Hersch, E=q.
Bryan Cave, LLP
One Renaissance Square
Two North Central Avenue
Phoenix, Arizona 85004-4406

Re: Response  to your December 22, 2006 Le tte r regarding Arizona  Wate r Company
("AWC") Da ta  Requests  to Globa l Wate r Resources , LLP , Santa  Cruz Wate r
Compa ny ("S CWC") a nd P a lo Ve rde  Utilitie s  Compa ny ("P VUC") in Docke t
Nos . W-01445A-06-0199, S W-03575A-05-0926 and W-03576A~05-0926.

Dear Steve:

We  ha ve  ca re fully re vie we d your le tte r re ga rding dis cove ry in this  ca se , a long
with our recollections  of the  mee ting he ld a t our office s  on December 14, 2006 with you,
Rodney and Bob. We  apprecia te  AWC's  e fforts  to compromise  outs tanding da ta  requests
be twe e n AWC a nd Globa l. But a s  we  discusse d a t the  me e ting, se ve ra l of Globa l's  da ta
reques ts  to AWC a lso rema in unanswered or incomple te . Furthe r, while  we  a re  willing to
a ccommoda te  s e ve ra l of AWC's  modifie d re que s ts , the re  a re  s ome  re que s ts  tha t we
continue  to object to a s  not re levant and beyond the  scope  of these  proceedings . We  a re
asking AWC to withdraw ce rta in reques ts  a s  pa rt of our counte roffe r he re .

What follows is our proposal to match AWC's requests with Global's requests,
This is also a significant compromise to our requests as well as an attempt to limit follow-
up discovery requests. Should AWC agree to provide full and complete answers to
Global's requests we will not seek our own order compelling responses to remaining
requests as well as not objecting to the AWC requests as outlined here:

Category 1: ICFAs, PP Agreements, Requests for Service and Services Provided,

We understand AWC to have  modified its  Data  Request Nos, 1.1, 1.2, 1.3, 1.4, 1.5, 1.6,
1.7, and 1.101 to request the  following informa tion:
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A de scription of how Globa l Entitie s  -S CWC a nd P VUC - re ce ive d re que s ts  for
service  from landowners and/or developers for the ir requested extension areas.
Copies  of written communica tions  and/or descriptions  of any ora l
communica tions regarding requests  for se rvice .
A lis t of deve lopers in a  more  readable  spreadshee t or in e lectronic form.
Copie s  of a ll ICFAs involving the  extens ion tha t S CWC and/or P VUC will se rve .
Copies  of any communica tions involving the  ICFAs covering the  requested
extension areas requested by SCWC and PVUC.
Maps of the  areas covered by each ICFA for the  requested extension areas
requested by S CWC and P VUC.
A description of the  accounting of the  money rece ived by Globa l from the  ICFAs
until the  money leaves Globa l or its  regula ted a ffilia tes .

AWC has a lso requested responses, with de ta iled particula rity, about Globa l's  PP
Agreements with Casa  Grande  and Maricopa  regarding its  Data  Request Nos. 1.8, 1.9,
1.10, 1.11 and 1.14:

Copies of the  re levant PP  Agreements, if there  are  any besides those  with Casa
Grande  and Maricopa , and a  continua tion tha t AWC has full and comple te  copies
of the  PP  Agreements with Casa  Grande  and Maricopa .
An accounting of any monies rece ived by Globa l via  the  PP  Agreements  until the
money leaves Globa l or its  regula ted a ffilia tes .
The date  and manner of contact be tween Global and the  cities, as well as
describing who initia ted the  contact.
Copies of written correspondence  about the  P3 Agreements and a  description of
any ora l communica tions regarding the  P3 Agreements.
Confirmation tha t no other considera tion is  be ing pa id to the  citie s  othe r than
what is  outlined in the  PP  Agreements.

Globa l is  willing to provide  the  a bove  informa tion but only if AWC is  willing to
provide  the  following informa tion:

Globa l Da ta  Re que s t No. l.l3: A de scription of how AWC ha s  re ce ive d a ny a nd
a ll requests  for se rvice  regarding AWC's proposed extension a rea . Copies  of any
notices sent to landowners and/or deve lopers as well as  any and a ll copies of
requests  for se rvice  AWC has rece ived up to and including the  da te  of this  le tte r.
We  would expect AWC to provide  any additiona l requests  for se rvice  until the
dates this proceeding is  scheduled for hearings.
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Copies  of any written and ora l communica tions  plus  any agreements  with citie s  or
governmenta l entitie s  about .AWC providing wa te r se rvice  in AWC's  proposed
extension a rea .
Globa l Da ta  Reques t No. 1.11: A description of any ora l communica tions
be tween AWC and ADWR regarding its  requested extension a rea .
Globa l Da ta  Request Nos. 1.14, 1.15, 1.16, 1.94 and 1.95: Copies  of any and a ll
customer sen/ice  agreements  with the  cities  or the  Southwest Water Company
regarding providing wastewate r se rvice  to AWC's  requested extension a reas .
Any ora l communica tions  or written corre spondence  about this  topic should be
fully described and provided. Also, plea se  provide  us  a  full and comple te  copy of
the  "Coopera tive  S e rvice  Agreement" with S outhwest Wate r Company.
Globa l Da ta  Request Nos. 1.17, 1.23 and 1.26: Any plans  to deploy recla imed
wate r facilitie s , recharged wa te r facilitie s , and surface  wa te r trea tment facilitie s
should be  provided. P lease  a lso describe  any ora l communica tions and/or provide
written correspondence  about any plans  to deploy any or these  facilitie s  within
AWC's  proposed extens ion a reas , including any facilitie s  mentioned in Decis ion
No. 68302 a nd in te s timony from Docke t Nos . W-01445A-04-0650.
Globa l Da ta  Request Nos . 1.33, 1.34, 1.35, 1.36: P lea se indica te  from which
documents  tiled a t the  Commission this  information can be  found.
Globa l Da ta  Request Nos. 1.32 and 1.39: P lease  provide  copies  of any and a ll
written communica tions  or a  description of any and a ll ora l communica tions
rega rding AWC's  plans  to reduce  us ing groundwate r for the  proposed extension
area  and for the  Casa  Grande  system. P lease  provide  a  copy of the  "best
management practices  conse rva tion plan" mentioned in AWC's  response  to
Global Data  Request 1.32. P lease  a lso provide  a  copy of the  well da ta  for the  Casa
Grande  system on tile  with the  Arizona  Department of Wate r Resources
("ADW R ") .
Globa l Da ta  Request Nos. 1.19 and 1.25: A lis t of any and a ll recla imed wa te r or
recha rge  wa te r facilitie s  AWC owns and/or ope ra te s  in Arizona .
Globa l Da ta  Request Nos. 1.37, 1.38 and 1.45: If the  ca lcula tions  cannot be
provided, expla in why not and wha t figures a re  needed to make  those
ca lcula tions .

6

Category 2: Inter-Companv Transactions, Equity Infusions and Financial Issues.

We understand AWC to have  modified its  Da ta  Request Nos. 1.26, 1.50, 1.51,
1.52, 1.102, 1.103 and 1.104 to request the  following informa tion:

• Transfe rs  of ownership inte rests  in Globa l over the  past ten (10) yearsl
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Sources of equity tha t have  been ava ilable  to SCWC and PVUC over the  past five
yea rs .
Equity contributions  from Globa l to S CWC a nd P VUC s trictly de rive d from
a pplica ble  ICFAs .
Capita l transactions, including the  da te  and amount of those  transactions for the
la s t five  yea rs  be tween S CWC and/or P VUC, and Globa l or its  a ffilia te s .
A lis t of deve lopments  of 100 or more  homes a t buildout rece iving se rvice  from
S QWS  a rdor P VUC in the  la s t thre e  ye a rs  or will like ly re ce ive  se rvice  in the
ne xt two ye a rs .
The  types of infrastructure  needed for those  deve lopments, the  amounts financed
by deve lopers  e ithe r through main extension agreements  and/or ICFAs.

Globa l is  willing to provide  the  a bove  informa tion but only if AWC is  willing to
provide  the  following informa tion:

Globa l Da ta Request No. 1.53: P lease  provide  financia l s ta tements  for any
divis ion, including Ca sa  Gra nde , which will provide  se rvice  in AWC's  propose d
extension area .
Sources of equity and debt AWC uses for its  Casa  Grande  divis ion or any other
divis ion tha t will se rve  AWC's  proposed extens ion a rea .
Globa l Da ta  Reques t No. 1.55: Equity contributions  to AWC for use  by its  Casa
Grande  divis ion for the  past five  yea rs  and a  description of wha t AWC means by
"pa id in ca pita l." - .
Globa l Da ta Re que s t No. 1.71: A lis t of a ll ca pita l tra nsa ctions  be twe e n AWC
and a ffilia te s , holding companie s  involving AWC's  Casa  Grande  divis ion or any
othe r divis ion tha t will provide  se rvice  to AWC's  proposed extension a rea . P lease
include  the  amount and description of the  transaction.
Globa l Da ta  Request No. 1.78: P lease  provide  a  lis t of deve lopments  of 100 or
more  homes AWC expects  to be  within its  proposed extension a rea  by December
31, 2011. For each deve lopment provide  a  description of the  expected s ta tus  of
tha t development by December 31, 2011 .
Globa l Da ta  Request No. 2.111 P rovide  a  breakdown, by percentage , of the
sources  of capita l AWC estima tes  Ir will use  to finance  the  construction of
facilitie s  to se rve  AWC's  proposed extension a rea .
Globa l Da ta  Request No. 1.4: P lea se  provide  a  lis t of who or wha t entity, by
percentage , owns United Resources , Inc. and a  lis t of any ownership transfe rs  of
AWC and United Resources, Inc. tha t have  occurred in the  last ten (10) years .
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Category 3: Integrated Water and Wastewater Service.

We understand AWC to have  modified its  Da ta  Request Nos. 1.73, 1.91, 1.92, and
1.93 to re que s t the  following informa tion:

Cla rifica tion of a ll of the  common or sha red se rvices  be tween S CWC and P VUC
in providing se rvice  to the ir respective  proposed extension a reas.
An itemized description of the  savings  Globa l would achieve  with S CWC and
P VUC providing inte gra te d se rvice .
Any inte r-company agreements  be tween Globa l a ffilia te s , and S CWC and/or
P VUC, including copie s  of a ny billings  ma de  to S CWC a nd/or P VUC a nd a
cla rifica tion of wha t is  meant by "marke t-ba sed price s ."
A cla rifica tion and description of wha t is  meant by the  te rm customer se rvice  and
customer se rvice  facilitie s .
An accounting of the  costs  for common or sha red facilitie s .

P roviding an accounting would be  unduly burdensome . With re spect to the
re ma ining informa tion, Globa l is  willing to provide  the  a bove  infonna tion but only if
AWC is  willing to provide  the  following informa tion:

Globa l Da ta  Request No, 1.911 P lease  provide  any s tudy or evidence  supporting
AWC's apparent a sse rtion tha t the  benefits  of a  la rge r s ingle -se rvice  provider
outwe igh the  benefits  of an integra ted provide r of wa te r and wastewa te r.
P lease  provide  copies  of any agreements  with any wastewate r provide r regarding
sha re d se rvice s  or fa cilitie s  within AWC's  propose d e xte ns ion a re a . Eve n ifno
agreements  exis t, provide  any written correspondence  and/or description of any
ora l communica tions  with any wastewa te r provide r rega rding sha red se rvices  or
fa cilitie s  within ARC's  propose d e xte ns ion a re a s .
Globa l Da ta  Request 2.12: P lease  provide  copies  of any written correspondence
or descriptions  of ora l communica tions  with any wastewa te r provide rs  rega rding
providing recla imed wa te r se rvices , us ing e ffluent to initia te  common a reas  and
golf courses , or deve loping recharge  facilitie s .

Category 4: Targets for Expansion.

AWC has  renewed its  Da ta  Request Nos. 1.15, 1.16, 1.25, and 1.100. Globa l
ma inta ins  its  objection to AWC Da ta  Request Nos . 1.15 and 1.16, Globa l does  not
believe  that those  requests have any re levance to the  issues in this case , tha t the  requests
a re  overbroad and beyond the  scope  of this  proceeding. Further, these  two requests  ask
for the  disclosure  of proprie ta ry bus ine ss  infonna tion. Globa l did not reques t equiva lent
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infomlaticn from AWC, its  parent company or affilia tes , Global requests  tha t AWC
withdraw its Data Request Nos. 1.15 and 1.16 in their entirety.

With regards to AWC's Data  Request No. 1.25, Global will confirm whether or
not it has received any data requests in any ACC docket involving Desert Hills Water
Company, without waiving its  objection,

With regards to AWC l'3*ata Request No. 11100, Global will not provide the
amount paid, the source of funds, or any journal entries related to any acquisition it has
made in the last five years. Global agrees to provide the date and description of
acquisitions made in the last five years, ifAWC agrees to provide the same data
regarding acquisitions it has made in the last live years.

Category 5: Compliance Filings.

AWC is requesting that Global provide copies of any and all compliance filings it
has made regarding financia l te rms futility acquisitions, capita l s tructure , debt te rms
and dollar amounts per its Data Request No. 2.12. AWC is a lso seeking copies of
Global's  "Acquisition Schedules" from Decision No. 67240 per its  Data  Request No,
2.13.

In return, AWC should be willing to provide Global with any and all compliance
filings related to (1) schedules and other relevant data that was requested by Staff related
to AWC's request for an Arsenic Cost Recovery MechanisM under Decision No. 66400
(October 14, 2003), and (2) provide all compliance filings related to Commission orders
concerning AWC's Central Arizona Project Water USe Plan, the corresponding Central
Arizona Project Hook-Up Fees, and the Non-Potable Central Arizona Project Water tariff
required under CcmrnissionDecision No. 68302 (November 14, 2005).

Category 6 .- CAAG 208 Amendments

If AWC is  willing to meet a ll the  other te rms outlined in this  response , Global will
provide the following information in response to AWC Data Request Nos. 1.20, 1.21 and
1.86:

.48

A de scription of a ll the  s te ps  Globa l took to obta in CAAG 208 a me ndme nt for
Globa l's  proposed extension a rea .
Copies  of corre spondence  re la ted to Globa l's  e fforts  to obta in the  208 plan
amendment.
A copy of the  re levant 208 plan.

85
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S teven A. Hirsch, Esq.
January 9, 2007
Page 7

Category 7 -.- Hydrological Reports.

It was  our unde rs tanding tha t both pa rtie s  unde rs tood the  othe r's  hydrologica l
reports  to be  confidentia l. Even so, should AWC ins is t on its  Da ta  Reques t No. 1.41 then
AWC should provide  the  exact same  hydrology reports  pe r Globa l Da ta  Request No.
1.40.

Category 8 -. Performance Bonds.

, Globa l will confirm tha t the re  a re  no pe rforma nce  bonds  in pla ce  for a ny Globa l
entity a t pre sent. Any previous  pe rformance  bond obliga tions  tha t were  in e ffect for any
Globa l e ntity a re  no longe r in e ffe ct. This  confirma tion will supple me nt AWC Da ta
Request Nos. 1.56, 2.7, 2.8, 2.9 and 2.10.

Category 9 - Effluent

With re ga rds  to AWC Da ta  Re que s t No. 1.81, Globa l will indica te  tha t P VUC
makes e ffluent ava ilable  to S CWC for the  purpose  of wa te r ca lcula tions  and tha t this
a rra nge me nt wa s  the  re sult of ne gotia tions  with ADWR. Globa l will confirm tha t no
agreement exis ts  be tween S CWC and P VUC to se ll e ffluent or provide  a  copy of the
effluent agreement, if a ll of the  other te rms outlined in this  response  a re  agreed to,

Category 10 - The Hill Murrav/Canada Issues

Globa l ma inta ins  its  objection to AWC Da ta  Request Nos. 2.23, 2.24, 2.25, 2.26,
2.27, 2,28 a nd a ll othe r inquirie s  with re ga rds  to Hill Murra y & Associa te s , Ea rth Te ch,
or Zen of Environmenta l, Inc. Globa l furthe r ma inta ins  tha t the  informa tion sought in
these  requests  is  ine legant, ove rbroad and beyond the  scope  of this  proceeding. In
addition, the  informa tion reques ted is  not in Globa l's  posse ss ion or control. Globa l
requests  tha t AWC a lso withdraw its  Da ta  Request Nos . 2.23 through 2.28 in the ir
entire ty. In re sponse , Globa l will withdraw its  Da ta  Reques t Nos . 1.6, 1.7, 1.8, 1,9 and
l 1 0
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S teven A. Hirsch, Esq.
J anuary 9, 2007
Page  8

We be lieve  our proposa l is  a  fa ir re solution to the  outs tanding discovery issues
tha t rema in be tween Globa l and AWC. But we  a re  ava ilable  for furthe r discuss ions
should you fee l it is  necessa ry. Should you desire  furthe r discussions , please  contact us
by J anua ry 12, 2007. Othe rwise , plea se  le t us  know by Tuesday, J anua ry 16, 2007,
whe the r you intend to accept our proposa l. Thank you .

S ince re ly,

/Mw8,Jxl
Timothy J . S abo
For the  Firm

Tbs /m i





Steven A Hirsch

Direct; 602364-7319
sahirsch@bfyancave.com

February 9, 2007

Bryan Cave LLP

VIA FAX 602-256-6800
AND REGULAR MAIL

One He naissance Square

Two North Central Avenue

Suite 2200

Phoenix, AZ 8500441408

Tel (602) 3644000

Fax (602} 3643070

wwwbty3nc3ve_¢0m
Tim o th y] Sa to, Esq.
Roshka  DeWu1f &Patten, PLC
One Arizona Center
400 E. Van Buren St., Suite  800
P hoe nix, AZ 85004-2262

Re: Follow-up to our Meet and Confer Meeting Concerning Global's  Responses
to Data Requests, Arizona Water Company v. Global Water Resources et a l.,
Docke t No. W-01445A-06-0199

De a r Tim;

This le tter responds to your January 9, 2007 le tter as part of our on-going discussion
growing out of the  "meet and confer" a t your offices on December 14, 2006 and my
le tte r to you dated December 22, 2006.

Infrastructure Coordination and Financing Agreements ("ICFAs")

Chicago

Hong Kong

Irvine

Jefferson City

Kansas City

Kuwait

Los Angeles

New York

Phoenix

Riyadh

Shanghai

Si, Louis

United Arab Emirates (Dubai)

Washington, DC

And Bryan Cave,
A Mulrinativna/ Partnership,

In general, we agree with your description of the documents and inforMation which
Arizona Water Company seeks related to Global's ICFAs and Arizona Water
Company's related data requests (12, 1.2, 1.3, 1.4: 1.5, 1.6, 1,7 and 1101). I n
exchange for Global's production of the identified information and documents,
Arizona Water Company agrees to provide the requested responses to the Global
data requests identified under Category 1 on pages 2-3 of youxjanuary 9, 2007 letter.

London

2. PP Agreements

The Arizona Water Company data requests at issue are 1.8, 1.9, 1.10> 1.11 and 1.14, Your
restatement of our requests is confusing and incorrect. Global has asserted that it does not receive
any money under the PP Agreements and therefore your offer to provide "an accounting of any
monies received by Global via the PP Agreements" makes no sense. As stated in my letter of
December 22, 2006, Arizona Water Company requests that Global provide an accounting of "the
total amount paid to each city as of die current date (or as reasonably close that may be more
consistent with Global's accounting medlods)."

1.

PX01DOCS\568021.2



February 9> 2007
Page 2

Bryan Cave LLP

3. Global's Ownership and Sources of Equity

The Arizona Water Company data requests at issue are 1.26, 1.50, 1.51, 1.101, 1.102, 1.103 and 1104.
As noted in my December 22, 2006 letter, the crucial issue involves whether ICFA funds were used to
provide equity to G/0194/, the parent of SCWC and PVUC. Thus, your offer to provide information
about the "sources of equity that have been available to SCWC and PVUC" or about "equity
contributions from Global to SCWC and PVUC" amounts to misdirection. \Ve also do not
understand your attempt to narrow these issues to funds " l r [ d l derived" from ICFAs. The issue
concerns al] funds derived from ICFAs, whether "strictly" or not. We are asldng again dart Global
provide an accounting of i1'.f sources of equity and whether drat equity derives from ICFA funds. You
have also failed to respond to our request that Global provide a reasonable and fair proposal on how
to narrow data requests 1.101-1 .104 so as lessen the alleged burden.

If Global agrees to address these concerns in a meaningful manner, Arizona Water Company agrees
to provide responses to certain of Global's requests listed on page 4 of your January 9, 2007 letter,
specifically Global Data Requests 1.53, 1.55, 1,78 and 2.11. Arizona Water Company will continue to
stand on its objections to Global Data Requests 1.71 and 1.4.

4. In tra -Co mp an y Ag reemen ts  to  Se ll Efflu en t

The Arizona Water Company data request at issue is 1.81. During the "meet and confer" on
December 14, 2006, you indicated that a intra-company agreement existed between PVUC and
SCWC concerning the sale of effluent, and we have asked for a copy of that agreement. Your letter
ofjanuary 9, 2007 states that "no agreement exists" but that instead an "arrangement" exists as "the
result of negotiations with ADWR." To us, the alleged "arrangement" sounds like an "agreement"
and we insist that Global provide full documentation concerting die "arrangement."

5. Alleged Benefits of Integrated Services

The Arizona Water Company requests at issue are 1.73, 1.91, 1.92 and 1.93. In general, we agree with
your restatement of our requests. However, as noted in my December 22, 2006 letter, Arizona Water
Company has requested copies of billings by Global Water Management LLC and/or other Global
entities to SCWC and PVUC for the services rendered, as well as information about the details of the
"market based" prices charged and an accounting of the costs of the common services or facilities
shared by SCWC and PVUC. Your statement that providing such an accounting would be
burdensome is unpersuasive. If Global cannot provide such an accounting, it should confine dart
fact and explain why. If Global will agree to provide the information requested in this section,
Arizona Water Company will agree to provide responses to the requests on page 5 of your January 9,
2007 letter.

568021 /0196941



February 9, 2007
Page 3

Bryan Cave LLP

6. Bo n d  Re q u ire m e n t

The  Arizona  Wate r Company requests  a t issue  a re  1.56, 2.7, 2.8, 2,9 and 2.10. Globa ls  continued
asse rtion dra t the re  a re  no pe rformance  bonds "in place" seems evasive , P lease  confirm in writing
that there  are  currently no ACC-imposed bond requlr'ements on any of the  Global entities.

7. Targ e ts  fo r Exp an s io n

The Arizona Water Company data requests at issue are 1.15, 1.16, 1.25, 1100> 2.12 and 2.13. Arizona
Water Company does not agree to withdraw requests 1.15 and 1.16 (on identifying acquisition targets
and purchase offers), this information is directly relevant to questions concerning the financial
soundness of Global and its aggressive acquisition Strategy. Arizona Water Company also restates
tha t  i t s  po s i t i o n  tha t  the  o the r  i n f o rmat i o n requested i s  r e l e van t  and  mus t  b e  p ro v i d ed  by  G l o ba l .

Concerning Global's proposed compromise, Arizona Water Company hereby informs Global that
Arizona Water Company has made no acquisitions within the last five years and therefore has no
comparable data concerning acquisitions to disclose.

Concerning the  compliance  filings requested in 2,12 and 2.13, the re  is  no reason to require  Arizona
Water Company to conduct a  fishing expedition a t the  Conlmission's  counter, and therefore  Arizona
Water Company again requests that Global provide  copies of these  public materia ls. If Global agrees
to provide  the  re que s te d complia nce  filings , Arizona  Wa te r Compa ny will a gre e  to provide  the
compliance filings sought by Global re la ted to Decisions 66400 and 68302.

8. CAAG P la n  a n d P roce ss

The requests a t issue  are  1.20, 1.21 and 1.86. We again request tha t Global, as a  gesture  of its  good
fa ith e fforts  to re s olve  the s e  dis cove ry is s ue s , s im ply provide  us  with copie s  of the s e  public
documents .

9. Hyd ro lo g ica l Rep o rts

The data request at issue is 1,41. Arizona Water Company did not agree at the "meet and confer"
session that hydrological reports and information were confxdendal Rather, Arizona Water Company
has proposed that the parties enter into a conNdentiality agreement concerning disclosure of such
information by both sides. Please provide us with a proposed agreement including the terms under
which Global would make such a disclosure.

10. Hill Murra y/Ca na d ia n  Is s ue s

The requests at issue are 2.23, 2,24, 2.25, 2.26, 2.27 and 2.28. Arizona Water Company maintains its
position that die information requested is highly relevant to Global's fitness to serve as a utility
service provider and therefore Arizona Water Company will not withdraw these requests.

568021/0196941
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Please contact me or Rodney Qtt as soon as possible 2007 concerning your response to these issues.

Sincerely,

cm. »~

Steven A. Hirsch

568021 /0196941





Steven A. Hirsch

Certified Rea] Estate Specialist

Partner

Direct: 602-3(47319

Fax: 602-364-7070

saMsch@bryan<:ave.com

February 15, 2007 Bryan Cave LLP

VIA FAX 602-256-6800
AND REGULAR MAIL

One Renaissance Square

Two North Central Avenue

Sure 2200

Phoenix, AZ 850044406

Tel (602) 364-7000

Fax (602) 364-7070

www.bryancavecom

Timothy ]. S a to
Roshka  DeWulf & Pa tten, PLC
One  Arizona  Cente r
400 E. Van Buren St., Suite  800
P hoe nix, AZ 85004-2262

Re : Arizona  Water Company v. Global Water Resources_ e t a l.,  Docke t No. W-
01445A-06-0199

Dear Tim:

Chicago

Hong Kong

Irvine

Jefferson City

Kansas City

Kuwait

Los Angeles

New York

Phoenix

Riyadh

Shanghai

St. Louis

United Arab Emirates (Dubai)

Washington, DC

Enclosed is the  e-mail version of Arizona Water Company's request for supplemental
responses served upon you as counsel for Global this date .

Very truly yours , And Bryan Cave,

A /Wu/finational Partnership,

°{9418 zmM/84
Ste en A, Hlrsch

W , / London

SAH:ct
enclosure

5'/1038.110]96941



Bryan Cave LLP

February 15, 2007
Page 2

acc: (via e-mail - w/enc,)
Robert W. Geake, Esq.
Rodney W. 0th
Landon W. Loveland

571038,1 :0196941
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From: Hirsch, Steven

Sent: Thursday, February t5, 2007 3:44 PM

To: 'Tim Sabo'

Cc: bgeake@azwater.com, Ort, Rodney

Subject: Request For Supplementation - AWC Data Requests to Global (Docket No. W-01445A-06-0199 et al)

Tim:
Global's witnesses' pre-filed testimony dated January 26, 2007 and again rebuttal testimony

submitted yesterday afternoon states that Global has now acquired CP Water Company and
Francisco Grande Utility Company. Global's witnesses have made a number of assertions in their
pre-filed testimony concerning such acquisitions and their effect on Global's application for CCN
extension.

Arizona Water Company's First Set of Data Requests dated October 24, 2006, specifically
numbers 1.15. 1.16 and 1.100, seek information related to acquisitions of utilities or public service
corporations by any of the Global Entities. Global has consistently refused to provide any such
information. We again requested such information in our meet and confer meeting at your offices on
December 14, 2006 and by follow-up letter dated December 22, 2006. Your January 9, 2007
response repeated Global's objections and refusal to provide this information.

Now that it has been disclosed that Global has apparently acquired CP Water Company and
Francisco Grande Utility Company, without waiving its position that there has been an ongoing duty to
provide this information in response to the earlier Data Requests propounded in October, Arizona
Water Company specifically requests the information set forth in Data Requests 1.15, 1.16 and 1.100
as to any acquisition of CP Water Company and Francisco Grande Utility Company. If this
information is not delivered by 5 p.m. on Tuesday, February 20, we will assume that Global persists in
its earlier stated objections and will not deliver this information. l will mail and fax this request over as
a formal ,request for supplementation, but wanted to get it into your hands electronically as well.

S te ve n A. Hirsch
Brya n Ca ve  LLP
Two N. Ce ntra l Ave nue
S uite  2200
P hoe nix, AZ 85004-4406
602-364-7319
Fa x: 602-364~7070
sahirsch@bryancave .com

2/15/2007
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§ROSHKA DEWULF 81 PATTEN, PLC
lATTORNEVS AT LAW

ONE ARIZONA CENTER
400 EAST VAN BUREN STREET

§5u\TE 800
§PHOEN1X, ARIZONA 85004

TELEPHONE no 602-256-6100
FACS1M1LE 602»256-6800

February 20, 2007

Via electronic mail and facsimile

Steven A. Hirsch, Esq.
Brya n Ca ve  LLP
Two North Centra l Avenue , Suite  2200
Phoenix, Arizona  85004
602.364.7070 fax
sahirsch@brvancave.com

Re: Your le tter dated February 15, 2007
Arizona Water Company / Global Water contested CC&N case
ACC Docke t No. W-01445A-06-0199 e t a l.

Dear Mr. Hirsch :

You have requested a formal update to the response of Palo Verde Utilities
Company and Santa Cruz Water Company (collectively, "Global") to Arizona Water
Company's ("AWC") data requests 1.15, 1.16, and 1.100. These data requests involve
the acquisition of utilities. You may treat the following as our formal update.

As you are aware, Global Water, Inc. recently acquired the stock of Francisco
Grande Utility Company and CP Water Company. These transactions closed on
December 31, 2006. The purchases involved 100% of the stock of each company. On
January 15, 2007, Global tiled an "Acquisition Schedule" reporting on this acquisition in
the relevant ACC docket. The Acquisition Schedule is available for public inspection,
either in person at the ACC, or on-line through the ACC's "e-Docket" system. Since you
have complained about the supposed difficulty of locating items through the e-Docket
system, as a courtesy, I have attached a copy of the Acquisition Schedule as Exhibit 1.

Global's  direct and rebutta l testimony discusses the  benefits  of these  acquisitions
a t le ngth. I trus t tha t you a re  not de ma nding tha t we  re pe a t tha t informa tion he re . In
a ddition, Globa l's  te s tim ony e xpla ins  tha t the s e  a cquis itions  would not ha ve  be e n
pos s ible  without the  us e  of Infra s tructure  Coordina tion a nd Fina ncing Agre e me nts
("ICFAs "). A copy of the  re le va nt ICFA will be  file d in the  P ina l County Re corde r's
Office . For your convenience , a  copy of this ICFA is a ttached as Exhibit 2.

3
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Steven A. Hirsch, Esq.
February 20, 2007
Page 2 of 2

The remaining information you request, such as the  purchase price  of the s tock, is
highly confidentia l, as expla ined in my le tter to you dated January 9, 2007.

Very tally yours,
ROSHKA DEWULF & PATTEN

'<'m4*Q%%»M
Timothy J . Sabo
Attorneys for Globa l

TJ  S /llf
Enclosures,





IN THE MATTER OF THE APPLICATION CF
PALO VERDE UTILITIES COMPANY FOR AN
EXTENSION OF ITS EXISTING CERTIFICATE
OF CONVENIENCE AND NECESSITY.

IN THE MATTER OF THE APPLICATION OF
SANTA CRUZ WATER COMPANY FOR AN
EXTENSION OF ITS EXISTING CERTIFICATE
OF CONVENIENCE AND NECESSITY.

3

e.

P

s

BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS
Mike Gleason, Chairman
William A. Mundell
Jeff Hatch-Miller
Kristin K. Mayes
Gary Pierce

IN THE MATTER OF THE APPLICATION OF
ARIZONA WATER COMPANY, AN ARIZONA
CORPORATION, TO EXEND ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY IN THE CITY OF CASA GRANDE
AND IN PINAL COUNTY, ARIZONA

Docket No. W-01445A-06-0199

Docket No. SW-03575A-05-0926

Docket No. W-03576A-05-0926

GLOBAL UTILITIES' RESPONSE TO
ARIZONA WATER COMPANY'S

MOTION TO COMPEL

AND

CROSS-MOTION T() COMPEL

AND

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

CROSS-MOTION FOR PROTECTIVE ORDER

Santa Cruz Water Company, LLC, Palo Verde Utilities Company, LLC, Global Water

Santa Cruz Water Company and Global Water - Palo Verde Utilities Company (collectively,

"Global Utilities") respond Arizona Water Company's ("AWC") Motion to Compel. If AWC's

l

8
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motion is  gra nte d, the  Globa l Utilitie s  move  tha t AWC a ls o be  compe lle d to dis clos e  ce rta in

informa tion and tha t the  Commiss ion ente r a  protective  orde r to protect the  confidentia lity of the

mate ria ls  to be  disclosed to AWC.

4 1 . Preliminarv Statement.
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AWC is  the  ma jor compe titor to the  Globa l Utilitie s , and AWC is  locked in seve ra l intense

dis pute s  with the  Globa l Utilitie s . For this  re a s on, the  Globa l Utilitie s  a re  inte ns e ly conce rne d

a bout the  dis clos ure  of compe titive ly s e ns itive  fina ncia l informa tion to the ir chie f riva l, AWC.

Despite  these  conce rns , the  Globa l Utilitie s  have  throughout seve ra l docke ts  provided AWC with

an extraordina ry leve l of a cce ss  to the ir re cords . For example , the  Globa l Utilitie s  have  provided

copie s  of a ll Infra s tructure  Coordina tion a nd Fina ncing Agre e me nts  ("ICFAs "), a nd the y ha ve

agreed to disclose  the  tota l proceeds the ir parent company, Global Water Resources, LLC ("Global

P a re nt") will re ce ive  from lCFAs  in the  e xte ns ion a re a  The  Globa l Utilitie s  a ls o provide d the

purcha se  price  for a ll utilitie s  a cquire d by Globa l P a re nt in the  la s t fe w ye a rs  - informa tion tha t

Globa l Pa rent had ca re fully sa fegua rded for some  time  out of a  deep conce rn tha t its  disclosure

would impa ir Globa l's  P a re nt's  a bility to cons olida te  wa te r a nd wa s te wa te r compa nie s . In

a ddition, the  Globa l Utilitie s  ha ve  a llowe d AWC to inspe ct the  a ccounting journa l e ntrie s  for the

Globa l Utilitie s . This  is  a n e xtra ordina ry le ve l of access to grant a ma jor compe titor. Ye t AWC

demands  s till more .

19

20

21

Much of the  informa tion sought by AWC is  highly confidentia l and compe titive ly sens itive

information. For example , AWC demands  tha t Globa l Pa rent disclose  the  identitie s  of utilitie s  tha t

in  the  fu ture . In  a ddition, AWC de ma nds  e xte ns ive  fina ncia l informa tion

22

ma y be  a cquire d

concerning Globa l Pa rent - even though Globa l Pa rent is  not a  pa rty to this  case . Ironica lly, while

23

24

re que s ting this  informa tion from Globa l, AWC ha s  re fuse d to disclose  a ny fina ncia l informa tion

about its  own parent companies.

25

26

27

2



s

\

s

1

2

3

4

5

6

7

8

9

Ironica lly, AWC's  own re s pons e s  to da ta  re que s ts  ha ve  be e n le s s  tha n forthcoming.

Indeed, in some cases , AWC's  response  is  the  same response  to the  same question tha t AWC is

now cha lle nging in the  motion to compe l. Copie s  of AWC's  re sponse s  to da ta  re que s ts  a re

a tta che d a s  Exhibits  B, C, a nd D. If AWC's  motion is  gra nte d, the  Globa l Utilitie s  move  tha t

AWC be compelled to provide  answers to certa in s imilar da ta  requests .

La s tly, in the  e ve nt tha t the  Commiss ion compe ls  the  Globa l Utilitie s  to disclose  ce rta in

confidentia l and compe titive ly sens itive  informa tion to AWC, the  Globa l Utilitie s  reques t tha t the

Commiss ion a dopt a  prote ctive  orde r with s tringe nt s a fe gua rds  to pre ve nt AWC from misus ing

this data  and limiting access to the  data .

10 II. Threshold Issues.
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Although the  Globa l Utilitie s  a re  providing a  comple te  re s pons e  to AWC's  Motion to

Compe l, the re  a re  two thre s hold  is s ue s  which  s hould  pre ve nt AWC's  motion  from be ing

cons ide re d. Firs t, AWC fa ile d to a tta ch the  re quire d se pa ra te  s ta te me nt of counse l. Unde r the

Commiss ion's  mies , motions  to compe l a re  gove rned by Arizona  Rule  of Civil P rocedure  37(a ).1

That mle  requires  tha t "no motion brought under this  mle  will be  considered or scheduled unless  a

separa te  sta tement of moving counsel is  a ttached there to certifying that, a fter personal consulta tion

a nd good fa ith e fforts  to do so, counse l ha ve  be e n una ble  to sa tis fa ctorily re solve  the  ma tte r."2

Be ca us e  AWC fa ile d to a tta ch the  re quire d s ta te me nt, its  motion s hould not be  cons ide re d.

19 More ove r, the  purpos e  of this  rule  is  to e ncoura ge  cons ulta tion be twe e n couns e l. The  la s t

20

21

discovery conference was in December, and the last letter concerning discovery was several

months ago. Indeed, the Global Utilities are willing to agree to several of the requests made by

22 AWC.

23

24 4 O 4 a

25

26

27

1 Incorporated by reference and adopted for Commission proceedings by A.A.C. R14-3-101 (A)
and R14-3-106(K).
2 Ariz.R.Civ.Pro. 37(a)(2)(€).
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S e cond, this  ma tte r is  s ta ye d. The  Commiss ion's  P roce dura l Orde r s ta te s  tha t ''AWC's

Motion to S ta y wa s  gra nte d pe nding furthe r Orde r of the  Commiss ion."3 AWC's  Motion to S ta y

specifica lly s ta te s  tha t "the  Commiss ion should not proceed in this  docke t until it ha s  rende red a

de cis ion"4 in the  Forma l Compla int proce e dings  AWC a lso s ta te d tha t the  "Commiss ion ca nnot

re nde r a  le gitima te , e nforce a ble  de cis ion in this  docke t until it firs t re solve s  the  is sue s  ra ise d in

Arizona  Wa te r Company's  Forma l Compla int" and tha t "the  Compla int Docke t is  the  appropria te

docke t to re vie w the s e  is s ue s , but only on the  condition tha t the  proce e dings  in this  docke t

continue  to be  stayed until a  decision is  rendered in the  Complaint Docket."6

The  Globa l Utilitie s  vigorous ly oppos e d AWC's  Motion to  S ta y. The  Globa l Utilitie s

con tinue  to  be lie ve  tha t th is  ca s e  s hou ld  be  s e t fo r he a ring  a t the  e a rlie s t opportun ity.

Unfortuna te ly, AWC wa s  succe ss ful in obta ining a  s ta y. It mus t now live  with the  conse que nce s

of tha t s ta y. A s ta y is  de fine d a s  the  "pos tpone me nt or ha lting of a  proce e ding."7 Be ca use  this

proceeding is  ha lted, no furthe r discovery can occur. Indeed, AWC reached the  same  conclus ion

a s  e vide nce d in a n e a rlie r ple a ding in this ' ca s e , whe re  AWC s ta te d tha t it could not purs ue

discovery in the  Formal Compla int case  while  tha t case  was s tayed.8 AWC argued tha t because  of

the  s tay in tha t ca se , no discove ry could proceed until the  s tay was  lifted.9 The  same  should be

true  here .1 7

1 8

19

20

2 1

AWC notes  tha t the  discovery it seeks  may be  use ful in the  Formal Compla int proceeding.

The  Globa l Utilitie s  have  agreed tha t exis ting discovery responses  in this  case  can be  used in the

Forma l Compla int ca s e . Howe ve r, a s  long a s  the  s ta y in this  ca s e  re ma ins  in pla ce , furthe r

discove ry in this  ca se  should cease . AWC can obta in any additiona l informa tion it needs  (and to

22

23

24

25

26

27

3 Procedural Order dated March 6, 2007 at 5.
4 AWC Motion to S tay tiled March 30, 2007 a t 1.
5 Docket No. W-01445A-06-0200 e t a l.
6 AWC Motion to S tay flied March 30, 2007 at 7-8 .
7 Black's  Law Dictiona ry Um ed. 1999).
8 AWC "Response  to Globa l's  Comments  Regarding Procedura l Schedule" filed April 27, 2007 a t
9.
9 Id.
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21

which it is  entitled) in the  Forma l Compla int ca se  through discove ry in tha t ca se .w AWC has  not

a rticula te d a ny ra tiona le  a s  to why discove ry should proce e d in this  ca se  ra the r tha n the  Forma l

Compla int ca se . This  ca se  ha s  not be e n consolida te d with the  Forma l Compla int ca se . Inde e d,

AWC spe cifica lly oppose d the  Globa l Utilitie s ' re que s t tha t this  docke t be  consolida te d with the

Fonta l Compla int case . re

ICFAs .

The  firs t a re a  in dis pute  conce rns  ICFAs . The  Globa l Utilitie s  ga ve  AWC copie s  of a ll

ICFAS ." In a ddition, the  Globa l Utilitie s  ha ve  a gre e d to ca lcula te  the  tota l e xpe cte d proce e ds

from ICFAs  in the  e xte ns ion a re a .'3 AWC s e e ks  highly de ta ile d informa tion re ga rding the

accounting for ICFAs including "descriptive  journa l entrie s  used by any a ffilia te  to record payment

The  Globa l Utilitie s  ha ve  a gre e d to provide

AWC with a cce ss  to the  Globa l Utilitie s ' journa l e ntrie s ." AWC a lre a dy spe nt one  da y inspe cting

the se  re cords , a nd the y ha ve  s che dule d a dditiona l inspe ctions . P roviding s uch a cce s s  to  a

compe titor is  remarkable . AWC does  not expla in why it needs  furthe r informa tion. Indeed, AWC

ha s  not e ve n e xpla ine d e xa ctly wha t a dditiona l informa tion it s e e ks . To the  e xte nt AWC se e ks

a cce s s  to pa re nt-le ve l informa tion, s uch informa tion is  highly confide ntia l a nd s hould not be

provided to a  compe titor (See  Pa rt V be low for furthe r information).

In addition, AWC seeks  dra fts  of ICFAs and correspondence  and comnlunica tions  re la ting

to  ICFAs . AWC a s s e rts , without e xpla na tion, tha t a cce s s  to  s uch informa tion is  "dire ctly

re le va nt." To the  contra ry, such ma te ria ls  a re  not re le va nt nor a re  the y re a sona bly ca lcula te d to

le a d to the  discove ry of a dmiss ible  e vide nce . This  is  not, for e xa mple , a  contra ct dispute  whe re

22

23

24

25

26

27

10 Global will however re ite ra te  its  substantive  objections to the  type  of information requested in
the  Motion to Compel, regardless  of the  procedura l s ta tus  of the  case  in which filed.

Id. a t 5.
1:2 Global Utilities ' Supplemental Response dated May 9, 2007.
13 Global Utilities ' Response  to AWC 4. 19, dated March 16, 2007.
14 Awe  Da ta Request 1.101
15 Globa l Utilities ' Response  to AWC 4.7.
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AWC

Nu mb e r

To p ic Glo b a l Utilit ie s '  Re s p o n s e

1.1
Lis t of prope rty owne rs
conta cte d

P ro v id e d  lis t  o f a ll p ro p e r ty  o wn e rs  wh o  h a v e  s ig n e d
lCFAs , a ny iilrthe r inform a tion is  not re le va nt a nd would be
undu ly bu rde ns om e  a nd  e xpe ns ive  to  p roduc e ,  AW C ha s
not dis c los e d s im ila r inform a tion

1.2
Informa tion about
contacts  with property
owners

Se e  a bove , a dditiona l informa tion a bout conta cts  provide d
in the  Direct Tes timony of Cindy Lile s  (a t 4-8)

1.3
Corre sponde nce  a nd
dra fts  conce rning
IC F As

See  1.1 above

1.4
Same and  oral
communications

See 1.1 above

1.5
Copie s  of a ll ICFAs
a nd dra fts

Copie s  o f a ll ICFAs  p rovide d , d ra fts  no t re le va n t a nd
unduly burdensome and expensive

1.6
Ma ps  showing ICFA
areas The  Globa l Utilitie s  agree  to provide  this  informa tion

1.7
Accounting of monies
rece ived or to be
rece ived

The  G loba l Utilitie s  ha ve  a g re e d  to  p rov ide  s om e  o f th is
inform a tion for the  e xte ns ion a re a , the  Globa l Utilitie s  ha ve
a ls o  p rov ide d  a c c e s s  to  the ir a c c oun ting  jou rna l e n trie s ,
a c c e s s  to  p a re n t  le v e l a c c o u n tin g  is  n o t  a p p ro p ria te  o r
re le va nt

4

1

2

3

4

5

6

7

8

9

e xtrins ic e vide nce  might be  re le va nt to contra ct inte rpre ta tion. The  ICFAs  ha ve  be e n provide d,

and they govern the  re la tionship be tween Globa l Pa rent and the  deve lope rs  who have  volunta rily

s igne d ICFAs . Dra fts , le tte rs , e ma ils  a nd the  like  ha ve  no re le va nce . More ove r, the  re que s te d

ma te ria ls  a re  like ly voluminous , and loca ting such ma te ria ls , reviewing them for privilege  is sue s ,

and then copying and producing them to AWC would be  unduly burdensome and expensive .16 In

a ddition, AWC ha s  fa ile d to provide  informa tion a bout conta cts  with la ndovme rs  to the  Globa l

Utilitie s ." S pe cifica lly, AWC cla ime d tha t it did not know which la ndowne rs  s igne d ICFAs , e ve n

though it was  provided a  lis t, and even though it was  la te r provided Mth copies  of a ll the  ICFAs.

A sumnlaw of each of the  disputed da ta  requests  concerning ICFA follows :
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15

16

17
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19

20

2 1

22

23
I

24

25

26

27

16 See  Arizona  Rule  of Civil P rocedure  26(b)(l)(s ta ting tha t the  court may limit discovery when
the discovery is  unduly burdensome or expensive, given the  needs of the  case , the  amount in
controversy, limita tions on the  parties  resources, and the  importance  of the  issues a t s take  in the
litiga tion.")
11 AWC Response to Global 1. 12.

1
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1.101
ICFA payments  and
journa l entrie s

See 1.7 above
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AWC a ls o obje cts  to a  numbe r of da ta  re s pons e s  involving P ublic P riva te  P a rtne rs hips

(Pos) with the  Citie s  of Casa  Grande  and Maricopa . AWC compla ins  tha t tha t the  Globa l Utilitie s

did not provide  a  copy of the  a gre e me nt with the  Ak-Chin India n Community. The  Ak-Chin le tte r

of unde rs ta nding is  a  ve ry diffe re nt docume nt tha n the  much more  de ta ile d PP  a gre e me nts . For

e xa mple , the  Ak-Chin le tte r doe s  not provide  for a ny pa yme nts  by a ny Globa l e ntity, a nd it doe s

not conte mpla te  a ny Globa l e ntity providing s e rvice  on Ak-Chin la nds . For the s e  re a s ons , the

Globa l Utilitie s  did not cons ide r the  le tte r to be  a  PP . Rega rdle ss , AWC clea rly ha s  a  copy of the

le tte r, which was marked as  an exhibit and discussed a t length in a  recent deposition in the  Formal

Compla int case .

AWC a lso objects  tha t it was  not provided copies  of the  Pos . AWC a ttached a  copy of the

Ca s a  Gra nde  P P  to its  compla int in the  Forma l Compla int ca s e . More ove r, a  le tte r a tta che d to

AWC's  motion contra dicts  its  cla im. AWC's  le tte r s ta te d tha t if the  Globa l Utilitie s  confirm tha t

the  only Pos  a re  with Casa  Grande  and Maricopa  "we  do not need copies  of these  documents  (or

we  may ask you to confirm tha t our copies  a re  correct.")'8 Thus , the  Globa l Utilitie s  a ssumed tha t

AWC had the  Pos . As  tha t appa rently is  not the  ca se , the  Globa l Utilitie s  will de live r copie s  ofthe

Casa Grande  a rid Maricopa  P3s  to AWC's  counse l.

AWC a ls o cla ims  tha t it a gre e d to the  Globa l's  Utilitie s ' dis cove ry propos a ls  a nd the

Globa l Utilitie s  the n fa ile d to live  up to the ir a gre e me nt. Eve n a  cursory e xa mina tion shows  tha t

this  is  not the  ca se . In Ja nua ry, counse l for the  Globa l Utilitie s  se nt a  le tte r conta ining a  de ta ile d

counte r-offe r as  to how to address  the  discovery disputes  pending be tween the  parties ." The  le tte r

note d tha t this  counte r-offe r wa s  continge nt on AWC withdra wing ce rta in da ta  re que s ts .20 A

18 Lette r from AWC's  counse l da ted December 22, 2006 a t 2 (a ttached to AWC Motion to Compel
a s  Exhibit E).
19 See  Exhibit F to AWC's  Motion to Compe l.
20 Id. at 1.
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AWC

Numbe r

Topic The  Globa l Utilitie s ' Re s pons e

1.8
Conta c ts ,  e m a ils ,  m e e tings ,  e tc .  with
citie s  a nd othe r gove rnme nta l e ntitie s

Not relevant and unduly burdensome and
expensive

1.9
Date and manner of contact See 1.8 above

1.10
Corre s ponde nce  a nd communica tions
regarding PP s

See 1.8 above

1.11
S a me  a nd ora l communica tions See 1.8 above

1.12
Copie s  of Agre e me nts  a nd dra fts Copie s  of a gre e m e nts  will be  provide d; de fis

a re  not re le va nt a nd a re  unduly burde ns om e
a nd e xpe ns ive

1.13
Maps of PP Areas Maps are  attached to copies of the Pos

1.14
Monies  pa id to citie s Th e  G lo b a l Ut ilit ie s  a g re e  to  p ro v id e  th e

a mounts  pa id to e a ch cl

s

4

1

2

3

4

5

6

7

month la te r, AWC re s ponde d by continuing to ins is t on ma ny of the  dis pute d da ta  re que s ts .2l

Because  the  counte r-offe r was  not accepted, the  Globa l Utilitie s  did ca rry out the  proposa ls  in the

January le tte r.

AWC a lso re que s ts  copie s  of le tte rs , e ma ils , dra fts  a nd the  like . AWC ha s  not e xpla ine d

the  re levance  of such mate ria ls . As with s imila r requests  concerning ICFAs, such mate ria ls  a re  not

re levant, and would be  unduly burdensome and expensive  to produce.

A summary of the  disputed data  requests  follows :

8
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19 v. Global Parent's ownership and equity.

20

2 1

22

The  Globa l Utilitie s  ha ve  fully dis c los e d the  owne rs hip of e a ch utility ultim a te ly owne d by

G loba l P a re n t." In  a dd ition ,  the y d is c los e d  the  owne rs  o f G loba l P a re n t." The  G loba l Utilitie s

a ls o  d is c los e d  inform a tion  a bout the ir ca pita l d is tribu tions  a nd  d iv ide nd policy.24 The  G loba l

23

24

25

26

27

21 See  Exhibit G to AWC's  Motion to Compe l.
22 Global Utilities ' Response  to AWC 1.23 .
23 Id., See  a lso Direct Tes timony of Trevor T. Hill a t Ex. l.
24 Globa l Utilities ' Response  to LJ 1.8 and 1.9.
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Utilitie s  a lso a gre e d to le t AWC inspe ct the ir journa l e ntrie s  re ga rding e quity.25 AWC de ma nds

ye t more  informa tion, including highly confide ntia l a nd compe titive ly s e ns itive  infonna tion

re ga rding Globa l Pa re nt. But a t the  sa me  time  AWC re fuse d to provide  fina ncia l s ta te me nts  a nd

othe r fina ncia l da ta  conce rning its  pa re nt compa nie s .26 AWC a ls o  d id  n o t p ro vid e  o th e r

informa tion a bout its  a fmia re s ." AWC is  e ve n unwilling or una ble  to s ta te  who owns  its  ultima te

parent C0lTI1p3I'ly.28

AWC a nd the  Globa l Utilitie s  both s e e k CC&N e xte ns ions  in  this  docke t. If fina ncia l

matte rs  concerning utility pa rent companies  a re  re levant, then information about AWC's  pa rents  is

re levant. AWC has  not provided such informa tion, and it should not be  able  to compe l the  Globa l

Utilitie s  to provide  s imila r informa tion. More ove r, AWC ha s  re pe a te dly s ta te d tha t infonna tion

a bout its  own pa re nt compa nie s  is  not re le va nt. P a re nt-le ve l fina ncia l informa tion is  not use d to

se t ra tes . There  is  no need for this  information in this  proceeding.

In a ddition, the  informa tion AWC se e ks  is  highly confide ntia l a nd compe titive ly se ns itive .

Ga ining a cce s s  to  a  compe titor's  confide ntia l fina ncia l da ta  cre a te s  a n  unfa ir compe titive

advantage . Therefore , competitors  should not be  given access  to such da ta . Se e  Arizona  Portla nd

Cement Co. v. Arizona  S ta te  Tax Court, 185 Ariz. 354, 357, 916 P .2d 1070, 1073 (App. 1995). In

Arizona  Portla nd Ce me nt, the  court found tha t sens itive  financia l da ta  should not be provide d to

competitors , even when tha t information is  ava ilable  to government agencies . The  case  involved a

s ta tute  re ga rding confide ntia lity of ta x court informa tion. A s imila r s ta tute  a pplie s  to informa tion

tha t a ffilia te  fina ncia l informa tion is  confide ntia l a nd s hould not be  dis clos e d to  the  public.

22 A.A.C. R14-2-802(B).

23

24

25

26

27

25 Globa l Utilitie s ' Response  to AWC 4.7.
26 AWC Response to Global 1.53, 1.54, 1.66, 1.67, 1.68, 1.71 and 3.2.
27 Awe Response to Global 2. 13 and 2.15.
28 AWC Response to Global 1.4.
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AWC

Number

Topic The Global Utilities' Response

1.26
Transfers  of Ownership Current ownership provided, past transfers  not re levant

1.50
Sources  of Equity Exte ns ive  informa tion re ga rding Globa l Utilitie s  provide d,

including a cce s s  to journa l e ntrie s , informa tion re ga rding
unregula ted a ffilia te s  compe titive ly sens itive

1.51
regardingSchedule

equity
See 1.50 above

1.101
ICFA payments See 1.50 above, see also section III above

1.102
capitalList of

transactions
See 1.50 above

1.103
informa tion

each
Fina ncia l
regarding
development

S e e  1 .50 a bove , in  a ddition  AWC de cline d to  provide
s e ction-by-s e ction informa tion e ve n tho19gh it re que s ts
deve lopment-by-deve lopment informations

1.104
Same See 1.103 above

4

1

2

3

4

5

6

7

8

A s imila r ca se  is  Fe de ra l Tra de  Comm 'n v. Crowthe r, 430 F.2d 510, 515-16 (D.C. Cir.

1970). Tha t ca se  conce rne d a  policy of the  FTC tha t it would not a llow compe titors  "to nun ra ge

a t will though the  confidentia l bus ine ss  file s" of anothe r compe titor, even if the  compe titors  we re

litiga ting a n a dminis tra tive  proce e ding. Whe n the  FTC de cide d to re la x tha t policy, the  court

ove rturned the  FTC's  decis ion a s  insufficiently supported. Ill

In  this  ca s e , fina ncia l informa tion a bout the  Globa l Utilitie s ' unre gula te d a ffilia te s  is

prote cte d by both s ta tute  a nd rule . AWC ha s  re fuse d to provide  fina ncia l informa tion a bout its

own a ffilia te s . The  Globa l Utilitie s  should not be  re quire d to turn this  highly se ns itive  informa tion

9 ove r to the ir ma in compe titor.

A summary of the  disputed data  requests  follows:
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22

23
VI. Etlflgqnt_Agreement

24
The  Globa l Utilitie s  do not make  the  "agreement ve rsus  a rrangement" dis tinction re fe rred

to by AWC. The  confus ion seems to come from the  fact tha t AWC reques ted agreements  re la ting
25

26

27 29 See AWC Response to Global 1.78
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1

2

3

to the  s a le  of re cla ime d wa te r. The re  is  a n inte r-a ffilia te  a gre e me nt re ga rding a cce s s  to re cla ime d

wa te r,  bu t it doe s  no t invo lve  a ny s a le s . To  c le a r u p  a n y c o n fu s io n ,  th is  a g re e m e n t will b e

provide d  to  AWC.

4 VII.
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Be n e fits  o f In te g ra te d S e rvice s .

The  Com m is s ion  ha s  cons ide re d  the  be ne fits  of in te gra te d  u tilitie s  on  m a ny occa s ions ,

s uch a s  the  Woodruff ca s e . And the  Globa l Utilitie s  ha ve  provide d e xte ns ive  te s timony re ga rding

th e  b e n e fits  o f in te g ra te d  wa te r a n d  wa s te wa te r s e rv ic e s ,  a s  we ll a s  th e  b e n e fits  o f h a v in g

e m ploye e s  e m ploye d  by G loba l Wa te r Ma na ge m e nt." In  a ddition ,  the  G loba l Utilitie s  provide d

e xte ns ive  a dditiona l inform a tion  to  S ta ff a bout the s e  topics .3 ' AW C  s e e m s  to  b e  a s kin g  fo r

confirm a tion  tha t a n  e xa c t qua n tific a tion  o f the s e  be ne fits  would  be  d ifficu lt to  p rov ide . Th e

Globa l Utilitie s  a gre e  tha t pre pa ring a n e xa ct qua ntifica tion would be  ve ry difficult.

Ac q u is itio n  Ta rg e ts .

AW C re que s ts  in fo rm a tion  a bou t pa s t a nd  fu tu re  a c qu is itions  by G loba l P a re n t. The

G lo b a l Ut ilit ie s  p ro v id e d  fu ll in fo rm a t io n ,  in c lu d in g  p u rc h a s e  p r ic e s ,  fo r  a ll c o m p le te d

tra nsa ctions . in fo rm a tion  re ga rd ing  po te n tia l fu tu re  a c qu is itions  is  c om pe titive ly s e ns itive

confide ntia l inform a tion.  S uch inform a tion s hould  not be  provide d to  a  com pe titor." In  a ddition,

S a n ta  C ru z  W a te r C o m p a n y is  n o w a  "C la s s  A" u tility. Accordingly,  fu ture  a cquis itions i i i

re quire  a  wa ive r or a pprova l by the  Commiss ion.34

AWC s ta te s  tha t the  G loba l Utilitie s  s e e k to  us e  the ir a cqu is itions  a s  s upport fo r the ir

a pp lic a tion  in  th is  c a s e . Bu t  th e  G lo b a l Ut ilit ie s  c le a rly c o m m it te d  to  with d ra w a n y s u c h

a rgume nt, a  re s ult which S ta ff found to be  "sa tis fa ctory."35

22

23

24

25

26

27

30 S e e  Dire ct Te s timony of Tre vor T. Hill a t 11-13, Re butta l Te s timony of Tre vor T. Hill a t 10-13,
Dire ct Te s timony of Cindy Lile s  a t 9-15, Re butta l Te s timony of Cindy Lile s  a t 13-16.
31 Globa l Utilitie s ' Re sponse  to LJ  1.1, 1.10, a nd 1.14.
32 Globa l Utilitie s  re sponse  to AWC 1.23 a nd 4.6.
33 S ee  discuss ion and ca se s  cited in S ection V above .
34 A.A.C. R14-2-805, R14-2-806.
35 P roce dura l Confe re nce  Tr. a t 53 (Fe brua ry 28, 2007).
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AWC
Number

Topic The  Globa l Utilitie s ' Res pons e

1.15
Ide ntity of pa s t a nd
future  acquis itions

futuredisclosed; acquisitionsPast acquisitions fully
competitively sensitive.

1.16
Purchase Prices P urcha s e  price s  of pa s t a cquis itions  fully dis clos e d, future

a cquis itions  compe titive ly s e ns itive , in  a ddition, purcha s e
prices  may not be  known until la te  in acquis ition process

2 .1 2
Acquis ition
schedules or reports

Publicly available through "e-Docket" system, additional
copies will be delivered to AWC's counsel

2.13
Same See 2.12 above

4

4

1

2

A summary of the  disputed data  requests  follows:

IX. CAAG P la n s .

U
.A
B-4

ET I
1-<EE»»<M 882

<"l°¢=..ZZ
50323

AWC obje c ts  tha t the  Globa l Entitie s  re fe rre d AWC to public  re cords  to  obta in the ir

curre nt, a pprove d CAAG S e ction 208 pla n a me ndme nt. In fa ct, AWC ha s  re fe rre d the  Globa l

Utilitie s  to public  re cords  on nume rous  occa s ions ." More ove r, AWC s ubmitte d comme nts  to

EPA on this  amendment and re fe rred to various  provis ions  of it, so presumably they have  reviewed

it. Howe ve r, to a void furthe r dis pute s , the  Globa l Utilitie s  will provide  a  copy of P a lo Ve rde 's

current, approved CAAG Section 208 plan amendment.

3

4

5

6

7

8

9

10

11

12

13

14
Q

15

16

§

E 8my.-.

8
vo §§
323

an O8"Mo 93 o>mE3u.

3
HB4

8
8<r X. Hvdrologica l Reports .

17 AWC re que s ts  copie s  of the  Globa l Utilitie s ' hydrologica l re ports  re la te d to the  e xte ns ion

18 a rea . AWC has  had a  full opportunity to s ubmit da ta  reques ts  to the  Globa l Utilitie s ' hydrologica l

19 expert in this  cas e  and to explore  the  bas is  of the  hydrologica l te s timony and reports  s ubmitted by

20 the  Globa l Utilitie s . In a ddition, AWC did not provide  a ny of its  re ports , conte nding tha t none  of

21 its  re ports  (e ve n for the  Ca s a  Gra nde  s ys te m) a re  of a ny re le va nce ." More ove r, ma ny of the

hydro log ic a l re ports  tha t a re  no t on  tile  with  ADWR or o the r a ge nc ie s  wou ld  ha ve  be e n

proprie ta ry reports  prepa red in anticipa tion of adminis tra tive  litiga tion or proceedings  a t ADWR or

e ls ewhere , and would accordingly be  s ubject to the  work-product doctrine . In addition, AWC has

2 2

23

2 4

25

2 6

2 7
36 See AWC Response to Global 1.33, 1.34, 1.35, 1.36, 1.39, 1.44.
37 See AWC Response to Global 1.40.
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s

1 its  own hydrologica l e xpe rts  a nd it doe s  not ne e d to de pe nd on the  Globa l Utilitie s ' proprie ta ry

2 repo1*ts .

3 XI. Hill, Murrav issues.

4

5

6

7

8

9

1 0

1 1

Et 12
ILuEZ

38 14

1 3

AWC a ttempts  to dredge  up old, isola ted incidents  of is sues  conce rning a  company (Hill,

Murra y & As s ocia te s  or "HMA") in which s e ve ra l Globa l Utilitie s  office rs  we re  involve d with in

Ca na da . The  Commiss ion fully inve s tiga te d a nd cons ide re d the se  is sue s  on se ve ra l occa s ions .

The s e  is s ue s  ha ve  be e n re s olve d to the  Comlnis s ion's  s a tis fa ction, a nd AWC s hould not be

a ll colla te ra l a ctions  or proce e dings , the  orde rs  a nd de cis ions  of the  commis s ion which ha ve

become fina l sha ll be  conclus ive ."

The  is s ue s  s urrounding Hill, Murra y & As s ocia te s  ("HMA") we re  fully litiga te d by P a lo

Verde , Santa  Cruz and Sta ff in Docke t Nos. SW-03575A--3_0586 e t a l. The  Commission s ta ted in

Decision No. 67240 (September 15, 2004) :

8 §

3 5888

a 9238
m

H ~g§§
885858
: 8

§
1 5

8
so 1 6

In its  S upple me nta l S ta ff Re port (Ex. S -2), S ta ff re porte d tha t it ha d be come
aware  tha t principa ls  with [Globa l Wa te r Resources ] had previous ly ope ra ted an
e ntity ca lle d Hill, Murra y & As s ocia te s  ("HMA") in Ca na da , a nd tha t HMA ha d
be e n involve d in two proje cts , the  P owe r Rive r Wa s te wa te r Tre a tme nt P la nt
("P owe ll Rive r") a nd Iqua luit Wa s te wa te r Tre a tme nt P la nt ("Iqa luit"), whe re
proble ms  with the  de s igns  of the  pla nts  ha d s urfa ce d. S ta ff a tta che d to the
Supplementa l S ta ff Re port a  numbe r of re ports  a nd ne ws pa pe r a rticle s  tha t
described a lleged problems with the  Powell Rive r and Iqa luit projects ."

1 7

1 8

1 9

20

21

22

23

Tha t Decis ion conta ins  a  de ta iled discuss ion of the  facts  and circumstances  surrounding

HMA, P owe ll Rive r a nd Iqa luit. Furthe r findings  we re  ma de  re ga rding the  proble ms  a t both

P owe ll Rive r a nd Iqa luit." The  de cis ion de ta ils  Mr. HilTs  te s timony a bout the  circums ta nce s

light of the  is s ue s  a t P owe ll Rive r a nd Iqa iuit, including incre a s ing the  bond re quire me nts  to
24

25

26

27

38 Decision No. 67240 at 3:28 - 416, and Finding of Fact No. 28 (102 19-24).
39 Id. a t Finding of Fact Nos. 35, 36 (1224-14).
40 See Decision No. 67240 a t Finding of Fact No. 37.
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g

1

2

$750,000 each for Santa  Cruz and Palo Verde. The Commission, after hea ring from both S ta ff and

Mr. Hill, adopted S ta ffs  recommenda tions  and orde red the  following:

3

4
Pa lo Ve rde  and Santa  Cruz mus t show ma intenance  of the  pe rformance
bonds every quarte r (January 15, April 15, July 15, October 15);

5

6

GWR must file  acquis ition schedules  describing each acquis ition it makes
in a  utility, s igned unde r oa th and unde r pena lty of pe rjury by a t lea s t two
GWR office rs ,

7

8

9

P a lo Ve rde  a nd S a nta  Cruz mus t submit qua rte rly re ports  docume nting
complia nce  with  a ll Arizona  De pa rtme nt o f Environme nta l Qua lity,
Arizona  Department of Wate r Resources , and Commiss ion requirements ,
s igne d unde r oa th a nd unde r pe na lty of pe rjury by a t le a s t two GWR
office rs ,

10

1 1

9
~oI

I goN m

12

13
8883
33 14

3 §
84 E sz m -a
E -§_3§
a QS°"§"~§3§
D Et

883884
8 3

§

1 5
m
O
as 1 6

1 7

1 8

1 9

20

2 1

22

23

The Commis s ion a ffirme d thos e  conditions  whe n it a wa rde d a  CC&N e xte ns ion to both P a lo

Verde  and Santa  Cruz in Decis ion No. 67830 (May 5, 2005).

Fmher, in Decis ion No. 68186 - a  supplementa l opinion and orde r rega rding pe rformance

bond requirements  - the  Commiss ion amended the  bond requirements  for Pa lo Verde  and Santa

Cruz so tha t the y would e xpire  on Se pte mbe r 23, 2006. The  Commiss ion ma de  this  a djus tme nt

because  Pa lo Verde  and Santa  Cruz "have  demonstra ted tha t they a re  financia lly sound, they a re

employing and re ta ining qua lified personne l to mainta in opera tions , and they a re  providing se rvice

to cus tome rs  in a  ma nne r tha t is  cons is te nt with the  public inte re s t."4' Mr. Hill te s tifie d a ga in in

tha t docke t a bou t the  HMA is s ue s  in  ligh t o f the  Globa l Utilitie s ' re que s t to  cha nge  the

pe rformance  bond requirements  in Decis ion No. 67240. The  Commiss ion directly addre ssed the

HMA issues s ta ting "[given] the  past concerns ra ised regarding the  Canadian projects  managed by

GWR's  principa ls , we  be lieve  tha t S ta ffs  recommenda tion to require  ma intenance  of the  current

pe rforma nce  bonds  for a  pe riod of two ye a rs  from the  e ffe ctive  da te  of De cis ion No. 67240 is

reasonable  and should be  adopted."42 Those  two years  have  expired, and the  bond requirement is

24

25

26

27
41 Decision No. 68186 at 6:8-12.
421 Id. at 6:5-8.
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1

2

3

4

5

6

7

8

9

10

11

1 2

the re fore  no longe r in e ffect. The  Commiss ion has  approved additiona l CC&Ns without requiring

any bonds. See  Decision No. 68448 (Feb 2, 2006).

In short, the  Commiss ion has  fully inves tiga ted and addressed the  issues  rega rding HMA.

The  Commiss ion, with ample  te s timony and ample  S ta ff input imposed conditions  on the  Globa l

Utilitie s . The  Globa l Utilitie s  me t thos e  conditions . The  Commis s ion de te rmine d, a fte r full

de libera tion on the  HMA issues, tha t both Santa  Cruz and Palo Verde  are  fit and proper entities .43

AWC now wants  to re -open these  issues  in its  a ttack on Pa lo Verde  and Santa Cruz not be ing fit

and proper. These  a re  colla te ra l a ttacks  on Decis ion Nos. 66394, 67240, 67830 and 68186. Such

Because  Arizona  law prohibits  colla te ra l a tta cks  on Commiss ion decis ions , and because

AWC seeks to bring up issues already litiga ted in prior Commiss ion proceedings , the  HMA issues

are  ne ither re levant nor like ly to lead to the  discovery of admissible  evidence .
I-ll I§4E<~8

43 OQN
Zu:

1 3 XII. Cross-Motion to Compel.

14

1 5

o §
8 3 8m8.~

z§§§§§
Q Eu U888888

1 6

1 7

18

19

20

21

22

In the  e ve n t tha t AWC's  motion  to  compe l is  g ra n te d  in  .  whole  o r pa rt,  the n  the

Commiss ion should a lso compe l AWC to answer numerous  da ta  reques ts . AWC's  re sponses  to

Globa l's  da ta  re que s ts  a re  a tta che d a s  Exhibits  B, C, a nd D. The  re que s ts  tha t AWC ha s  not

answered, or has not provided an adequate  answer, are  briefly summarized below:

Globa l 1.6 (civil litiga tion) AWC obje cte d to providing a  lis t of civil litiga tion it ha s  be e n

involved in ove r the  pa s t 10 yea rs  on re levance  grounds . Civil litiga tion in which AWC has  been

involved goes  directly to its  fitness  to se rve , e specia lly any litiga tion tha t concerns  the  qua lity and

re lia bility of its  se rvice . Without knowing wha t litiga tion AWC ha s  be e n e mbroile d in, the  Globa l

Utilitie s  a nd the  Commis s ion ca nnot - with full knowle dge  - know whe the r AWC is  truly fit to

serve.23

24 1.7 (litiga tion with  ADWR) AWC a ls o obje cte d to  th is  re que s t on re le va nce

grounds . Litiga tion with ADWR dire ctly conce rns  the  qua ntity of wa te r a va ila ble  to s e rve  a nd

Global

25

26

27 43 See Decision Nos. 66394, 67240, 67830 (affirmed in Decision No. 68186).
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1

2

3

4

5

6

7

8

.J
m

9

10

11

12

13 Glo b a l 1.9 a nd 1.10
383
888 14

o §

E§88§§
n.. z~""

gmoSg

m

383888

3
15E-<94

83
m
o
o
9' 16

17

18

19

20

wa te r cons e rva tion a nd ma na ge me nt e ffo r t . It  is  d ire c tly pe rtine n t fo r the  G loba l Utilit ie s  to

re que s t of AWC public ly a va ila ble  informa tion whe re  AWC ha s  ma de  its  pos ition known on the s e

importa nt is s ue s . Furthe r, AWC is  the  be s t s ource  for its  own ple a dings , motions  a nd docume nts

it ha s  file d with the  courts .

G lo b a l 1.8 (litiga tion with Ca s a  Gra nde ) AWC a ls o obje cte d to this  re que s t on re le va nce

grounds . AWC indica te s , howe ve r, in s e ve ra l re que s ts  tha t the  City of Ca sa  Gra nde  would provide

wa s te wa te r s e rvice  to AWC's  re que s te d e xte ns ion a re a  within city limits . AWC a ls o me ntions  tha t

it is  working with the  City of Ca s a  Gra nde  for its  Wa te r Re s ource  Ma s te r P la n, which AWC als o

s ta te s  inc lude s  its  re c la im e d wa te r fa c ilitie s .  But AWC ha s  s ue d the  City of Ca s a  Gra nde  ove r

us ing re cla ime d wa te r. AWC's  re la tions hip with pote ntia l wa s te wa te r provide rs  is  dire ctly re le va nt

to the  public  inte re s t, e s pe cia lly cons ide ring the  Globa l Utilitie s ' willingne s s  a nd a bility to provide

inte gra te d wa te r a nd wa s te wa te r se rvice .

(W oodru ff is s ue s ) The s e  bo th  c onc e rn  AW C's  invo lve m e n t a nd

a ppe a l o f the  "W oodru ff De c is ion" (De c is ion  No .  68453). Ma ny o f the  is s ue s  in  tha t c a s e  -.

pa rticula rly whe the r inte gra te d wa te r a nd wa s te wa te r s e rvice  is  in the  public inte re s t - a re  the  sa me

a s  in this  ca se . As  a  re sult, AWC's  a ppe a l a nd the  outcome  ma y ha ve  a  dire ct impa ct on this  ca se .

S imila rly, AWC's  re s pons e s  to S ta ff or othe r pa rtie s ' re que s ts  in tha t ca s e  ha ve  a  dire ct impa ct on

the  is s ue s  a nd AWC's  pos itions  in this  ca s e . Da ta  re que s ts  a re  not docke te d a nd AWC is  the  be s t

s ource  for inform a tion it provide d in re s pons e  to s uch re que s ts , s o it is  c le a rly in pos s e s s ion a nd

control of tha t inform a tion.  AWC's  obje c tions  on re le va nce  grounds  a re  "not we ll ta ke n" to  us e

21

22 Glo b a l 1 .11

23

24

AWC's own phraseology.

(Commun ica tions  with  ADWR) AWC re s ponde d  tha t no  writte n

communica tions  exis t, the  ques tion a sked for a ll communica tions  be tween AWC and ADWR

regarding the  extens ion a rea  reques ted by AWC. This  answer is  incomple te  and AWC should

25 If th e re  a re n o

26

provide  summarie s  of a ll communica tions  (including ora l communica tions ).

communications, then AWC should so indicate.

27

16



Globa l 1.19 (re cla ime d wa te r e xpe rie nce ) AWC obje cts  a s  imprope r "be ca us e  it is  not

re quire d to ge ne ra te  na rra tive  his torie s" to de scribe  its  e xpe rie nce , e fforts  a nd a chie ve me nts  in

providing recla imed wa te r se rvice . AWC is  required to answer the  ques tion because  it re la te s  to

re le va nt is sue s  for the  he a ring (i.e . e fforts  to conse rve  groundwa te r). The  que s tion is  s imply to

describe  AWC's  actions  and experience  in placing recla imed wate r facilities  in opera tion.

1.25 (re cha rge  we lls ) AWC ma ke s  the  s a me  obje ction it did

re ga rding de ve loping re cha rge  we lls . This  informa tion is  a ls o cle a rly re le va nt to pre s e rving

groundwa te r re s ource s  a nd wha t is  in the  public inte re s t. S o, the  s a me  jus tifica tion e xis ts  to

Glo b a l to  Glo b a l 1.19

1

2

3

4

5

6

7

8

9 compe l AWC to re s pond to this  re que s t.

G lo b a l 1.33 (Groundwa te r P umpe d for e a ch AWC S ys te m for e a ch of the  pa s t five  ye a rs .),

1 .34 (Groundwa te r S old for e a ch AWC S ys te m  for e a ch of the  pa s t five  ye a rs .),

1.35 (Groundwa te r P umpe d pe r Cus tome r for e a ch AWC S ys te m for e a ch of the  pa s t five  ye a rs .),

Global Globa l

Glo b a l

o
o

~o 9
1 8NOW'
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o
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3 §
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m
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10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

1.36 (Groundwa te r S old pe r Cus tome r for e a ch AWC S ys te m for e a ch of the  pa s t five

years .), Glo b a l 1.44 (Tota l Amount of Wa te r S old  for e a ch of the  P a s t five  ye a rs .) AW C

responded to the  above  da ta  reques ts  by indica ting tha t the  da ta  is  on file  with the  ACC or othe r

agencies. AWC a s ks  tha t the  Globa l Utilitie s  be  compe lle d  to  provide  public ly-a va ila b le

informa tion to AWC. AWC s hould be  re quire d to provide  s imila r publicly-a va ila ble  informa tion

to the  Globa l Utilitie s , to  ma ke  s ure  tha t the  Globa l Utilitie s  ha ve  the  upda te d a nd corre ct

informa tion (this  is  the  excuse  AWC made  to the  Globa l Utilitie s  a s  to why AWC needed them to

provide  publicly-a va ila ble  informa tion to AWC).

Globa l 1.37 (Amount of Groundwate r Pumped pe r capita  for each AWC Sys tem for each

of the  pa s t five  ye a rs .), (Amount of Groundwa te r S old pe r ca pita  for e a ch AWC

System for each of the  pas t five  years .) Globa l 1.45 (Ca lcula ting "ga llons  pe r capita  pe r day" pe r

ADWR methods  for each AWC Sys tem for each of the  pas t five  yea rs .) AWC objected to the se

requests  because  it sa id "it cannot provide  the  ca lcula tion[s] requested." AWC did not s ta te  why it

could not provide  those  ca lcula tions  and did not object on any other grounds. The  ca lcula tions  a re

re levant to the  issue of groundwater use  for AWC's proposed extension area  and conservation.

Glo b a l 1.38

17



1 Glo b a l 1.39

2

4

5 Global
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9

10

11

12

13 Glo b a l

(P rovid ing  we ll da ta  fo r e a ch  we ll in  the  AWC Ca s a  Gra nde  s ys te m -

including pumping ra te , the  a mount pumpe d, a nd wa te r le ve l for e a ch we ll.) AWC indica te d tha t

its  we ll da ta  is  on file  a t ADWR, spe cifica lly in we ll drilling a pplica tions  or a nnua l upda te s . S e e

1.33 - 1.36 above .

1.53 (fina ncia l s ta te me nts ) AWC obje cte d to providing fina ncia l s ta te me nts  for

AWC's  a ffilia te s  and holding companie s  on re levance  grounds  and tha t it is  infonna tion not like ly

to le a d to dis cove ry of a dmis s ible  e vide nce . If the  fina ncia l informa tion of the  Globa l Utilitie s '

a ffilia te s  is  re le va nt, s o  to  is  the  fina ncia l informa tion of AWC's  a ffilia te s . Eithe r a ffilia te

financia l informa tion is  re levant or it is  not.

Glo b a l 1.55 (source s  of equity) AWC provides  no explana tion to wha t it means  by "pa id-

in-ca pita l" re ga rding indica ting source s  of e quity a va ila ble  to AWC. An e xpla na tion a bout tha t is

warranted to consider AWC's asserted ability to serve  the  extension area .

1.66 (Fe de ra l Income  Ta x Re turns ), Globa l 1.67 (S ta te  Income  Ta x Re turns ),

Glo b a l 1.70 (Insurance  Policie s) AWC objected to these  reques ts  on re levance  grounds  and tha t

these  requests  a re  not like ly to lead to the  discovery of admissible  evidence . This  information goes

to fitness for AWC to serve  its  proposed extension area .

Glo b a l 1.71 (Inte r-Compa ny Cha rge s ) AWC obje cts  on confide ntia lity grounds  only. If

the  Gioba l Utilitie s  a re  compe lle d to dis clos e  fina ncia l informa tion re ga rding a ffilia te s , AWC

should be  compelled to provide  this  information.

Globa l 1.78 (proje ctions  for e xte ns ion a re a ) AWC obje cte d to providing a n indica tion of

whether its  requested extension area  is  expected to be  developed or undeveloped by December 31,

22 2011. AWC objected to this  request on re levance  grounds and on s ta ting tha t it was  "burdensome

23 a nd oppre s s ive  a nd ove rbroa d." AWC s hould be  compe lle d to provide  this  informa tion if the

24 Globa l Utilitie s  a re  compe lled to re spond to AWC 1.103.

25 Glo b a l 1.95 (was tewa te r discuss ions) AWC provided no documenta tion or de scription of

26 a ny discus s ions  conce rning providing wa s te wa te r s e rvice  to AWC's  re que s te d e xte ns ion a re a .

27 AWC me re ly re fe rs  Globa l - through Globa l 1.94 - to its  re sponse  to S ta ff's Da ta Reques t No. LJ
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1.5. Tha t re s pons e  indica te s  only tha t AWC a nticipa te s  tha t the  City of Ca s a  Gra nde  a nd

Southwest Water Company (AWC's  "business  associa te") may provide  wastewater se rvice , or tha t

a nothe r qua lifie d wa s te wa te r s e rvice  ma y do so. AWC's  re sponse  is  insufficie nt. To the  e xte nt

th e  G lo b a l Utilitie s  a re  co mp e lle d  to  p ro d u ce  d o cu me n ta tio n  o f co n ta c ts ,  e ma ils ,  a n d

communica tions  rega rding ICFAs or Pos , AWC should be  compe lled to provide  this  information.

Globa l 2.4 (financia l ana lys is ) AWC indica ted tha t it did not do any financia l ana lys is  with

re spe ct to se rving AWC's  e xte ns ion a re a . AWC a lso indica te d tha t no AWC consulta nt or a ge nt

conducted such an ana lys is . AWC did not expla in why such an ana lys is  was  not conducted. AWC

compla ins  tha t the  Globa l Utilitie s  did not cre a te  ne w fina ncia l a na lys e s  re ga rding inte gra te d

utilitie s  - if the  Globa l Utilitie s  a re  compe lle d  to  cre a te  s uch  informa tion , AWC s hould  be

compelled to respond to this data  request.

2 .5  (cos t pe r EDU) AWC ind ica te d  tha t it d id  no t do  a ny cos t e s tima te  pe r

e quiva le nt dwe lling unit ("EDU") in its  re que s te d e xte ns ion a re a . AWC did not e xpla in why such

an analysis  was not conducted. See Global 2.4 above.

- AWC objected to providing audited financia l s ta tements  for each entity lis ted

in response  to Glo b a l 1.3 (i.e . S a n Ga brie l Va lle y Wa te r Compa ny, Utility Inve s tme nt Compa ny,

Rose me a d P rope rtie s , Inc., Unite d Re source s , Inc.) on re le va nce  grounds . AWC a dde d a  s e lf-

serving s ta tement tha t it does not engage  in "improper and non-traditiona l financing schemes be ing

inve s tiga te d by the  Commis s ion a nd othe r pa rtie s ." AWC confus e s  the  inve s tiga tion of non-

tra ditiona l fina ncing with the  CC&N proce e ding tha t e xplore s  the  fitne s s  to s e rve . AWC is

a pplying for a  CC&N, which puts  its  fitne s s  a s  a  public s e rvice  corpora tion a t is sue . If fina ncia l

informa tion rega rding the  Globa l Utilitie s  a ffilia te s  is  re levant to the ir fitne ss , so too is  informa tion

re ga rding AWC's  a ffilia te s . If the  Globa l Utilitie s  a re  compe lle d to provide  fina ncia l informa tion

rega rding the ir a ffilia te s , then AWC should be  compe lled to do the  same  and to answer this  da ta

request.
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Cros s -Motion for P rotec tive  Orde r

The  Globa l Utilitie s  be lieve  tha t the ir ma in competitor, AWC, should not be  granted access

to compe titive ly s e ns itive  informa tion s uch a s  future  a cquis ition ta rge ts  a nd a ffilia te  fina ncia l

informa tion.4 Ho we ve r,  if th e  Co mmis s io n  co mp e ls  th e  G lo b a l Utilitie s

5

6

7

to  p ro vid e  th is

informa tion, then the  Globa l Utilitie s  reques t tha t the  Commiss ion ente r a  s trong protective  orde r

to a me liora te  the  da ma ge  from the  disclosure  of this  informa tion. In pa rticula r, the  Commiss ion

should re quire  tha t this  se ns itive  informa tion not be  sha re d with AWC's  office rs  or othe r inte rna l

8

9

1 0

1 1

o,no 1 2

AWC pe rs onne l. In  a ddition , AWC's  couns e l in  th is  ca s e  re gula rly re pre s e nts  AWC a nd

pre s uma bly is  clos e ly involve d in formula ting AWC's  litiga tion s tra te gie s  in nume rous  ca s e s .

Accordingly, to the  extent tha t this  information is  compe lled, it should be  disclosed only to outs ide

la wye rs  a nd cons ulta nts  who do not norma lly work for AWC. In a ddition, the  prote ctive  orde r

should conta in requirements  to safeguard the  documents  and should include  s tringent penalties  for

viola tions .
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XIV. Conclusion.
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The  Globa l Utilitie s  have  provided the ir ma in compe titor, AWC, with extraordina ry access

to the ir books  a nd re cords , while  AWC re fus e d to provide  e ve n the  s imple s t of informa tion

re ga rding the ir pa re nt compa ny (or compa nie s ), s uch a s  owne rs hip. Globa l Utilitie s  ha ve  a ls o

disclosed a  la rge  amount of da ta  in discovery. AWC's  demands  for ye t more  discovery should not

be  gra nte d. Much of the  informa tion AWC s e e ks  is  compe titive ly s e ns itive  a nd s hould not be

20 s ha re d  with  AWC. Mos t of the  re ma in ing  infonna tion  is  no t re le va nt or would  be  unduly

2 1

22

23

24

25

burde nsome  a nd e xpe ns ive  to produce . In a ddition, this  ca se  is  s ta ye d a nd furthe r discove ry is

the re fore  not a ppropria te  a t this  time . Accordingly, the  Globa l Utilitie s  re que s t tha t AWC's

motion to compe l be  de nie d. If AWC's  motion to compe l is  gra nte d, the  Globa l Utilitie s  re que s t

tha t the ir cross -motion to compe l be  granted and tha t the ir cross -motion for a  protective  orde r be

granted.
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The  following exhibits  a re  a ttached in support of this  motion:

E xh ib it

A Globa l Utilitie s ' response  to AWC's  4th se t of da ta  requests

B AWC's response  to Global's  firs t se t of da ta  requests

C AWC's response  to Global's  second se t of da ta  requests

D AWC's response  to Globa l's  third se t of da ta  requests

Attachments to these  exhibits  have been omitted, as they are  voluminous in some cases.

RES P ECTFULLY S UBMITTED this 20"' day of June  2007.
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\ EXHIBIT
A

SANTA CRUZ VVATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16, 2007

AWC 4.1 Regarding the consumer survey and/or polling effort mentioned on page 5 of the rebuttal
testimony of Trevor T. Hill and page 3 of the rebuttal testimony of Cindy Liles, please
provide the following:

a) a copy of any and all survey questioImaire(s) used to poll the public,

b) describe the method used to conduct the polling (mail, face-to-face, etc.),

c) identify the person(s) or entity that designed the survey, administered or distributed the
questionnaire, received or tabulated the questionnaire results,

d) identify the relevant population sampled and the sample selected therefrom,

e) describe the method used to determine population and sample size,

D de s cribe  the  popula tion from which the  s a mple  wa s  s e le cte d, including s ize ,
geographical areas, percentage of homeowners, and percentage of renters,

g) describe the sample selection method and percentage of population sampled, including
geographical area, percentage of homeowners, and percentage of renters,

h) provide a tabulation of results of the survey and/or poll and percentage of responses
received for each question,

i) provide all statistical analyses of results,

j) describe the confidence level of results for each sample question,

k) identify by name the person or entity who performed the statistical analysis of the
tabulated results, description of statistical tests performed on the data and the statistical
results for each sun/ey question including the confidence level.

RES P ONS E: P le a s e  s e e  the  a tta che d re port.

RESPONDENT: Trevor T. Hill



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
Ma rc h  16 ,  2007

AWC 4.2 Please provide the same information requested in 4.1 above for the 2006 follow-up poll
referred to on page 6 of the rebuttal testimony of Trevor T. Hill and page 3 of Cindy Liles'
rebuttal testimony.

RESPONSE: Please  see  the  a ttached report.

RES P ONDENT: Tre vo r T. Hill
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

R E SP O N SE S T O  A R I ZO N A  WA T E R  C O M P A N Y
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0I99
March 16,2007

AWC 48 Please provide the same information requested in 4.1 related to any similar survey, polling
or focus group conducted by Global on the public's attitudes towards the direct use of
reclaimed water.

RESPONSE: Global has not conducted any polling other than as discussed in response to AWC 4.1 and
4.2.

RESPONDENT: Trevor T. Hill

Z
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. w-01445A_06-0199
March 16, 2007

AWC 4.4 Please provide the quantity of water recharged by Santa Cruz Water Company in 2005 and
2006 and the associated cost to recharge for each year by NARUC expense account.

RES P ONS E: None , S CWC re cha rge s  no wa te r. P le a s e  note  tha t P a lo Ve rde  is  clos e  to Unde rground
S tora ge  Fa cility pe rmit comple tion for a n A+ re cla ime d wa te r re cha rge  fa cility on the
Te rra zo Wa te r Dis tribution Ce nte r s ite  a nd will s oon tile  one  for the  P VUC Ca mpus  2
WRF s ite . Ea ch s ite  is  a pprove d in AP P  105668 which provide s  for a  tota l re cha rge  of 9
MGD. P VUC is  in  the  proce s s  of a pplying for a n  AP P  for multip le  re cha rge  s ite s  for
Campus  l WRF, a lso for 9 MG D.

RES P ONDENT: Robin Bain, P.E., DEE for Graham Symmonds

>
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FGURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16, 2007

AWC 4.5 Please provide the investment in plant facilities necessary for Santa Cruz Water Company
to recharge by plant account and the annual depreciation expense and depreciation rates on
recharge facilities.

RESPONSE: SCWC has  expended no funds  on recharge . To date, P VUC ha s  incurre d pe rmitting fe e s  a t
ADEQ, consulting fe e s  to pre pa re  the  a pplica tions  which include s  monitoring we ll drilling
and insta lla tion as  well as  soil and water sampling, and inte rna l project management fees .

RES P ONDENT: Robin Bain, P.E., DEE for Graham Symmonds

* a
2
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0I99
March 16, 2007

AWC 4 .6 P le a s e  provide  the  a cquis ition cos t for e a ch a cquis ition re porte d to the  ACC in com plia nce
with De cis ion No. 67240 or for e a ch a cquis ition comple te d but not ye t re porte d.

RES P ONS E: This  inform a tion ha s  be e n ca re fully gua rde d in orde r to  fa c ilita te  the  cons olida tion of m a ny
s m a lle r  u t ilit ie s .  W h ile  d is c lo s in g  th is  in fo rm a t io n  m a y d a m p e n  e ffo r ts  to  c o n t in u e
cons olida tion of utilitie s , the  following is  re s pons ive  to the  que s tion:

Cave Creek Water Company: $7.084 million plus future payments not to exceed
$1.2 million

Fra ncis co Gra nde  Utility Com pa ny; Future payment of $8 million

CP Water Company: Future  pa ym e nt of $1.25 m illion

West Maricopa  Combine : Am o u n ts  p a id  a n d  fu tu re  p a ym e n t  to  to ta l $ 6 0
millio n , les s  u p -fro n t p aymen t from d eve lo p ers  p e r
[C F A o f$ 6 .2  m illio n

R E S P O NDE NT: Cindy Liles
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET GF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16, 2007

AWC 4.7 Please provide journal entries and explanation of all postings to Common Stock, Capital
Surplus and Retained Eaurnings accounts for 2004, 2005, and 2006 for Santa Cruz Water
Company.

RESPONSE: AWC may inspect the  journa l entrie s  of Santa  Cruz Wate r Company by appointment.

RES P ONDENT: Cindy Liles
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER CCMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0I99
March 16, 2007

AWC 4.8 Please provide any and all work papers of Cindy Liles (electronic and hard copies) for the
calculations contained in her direct testimony, including without limitation, the table on
page 17 and calculations of ratios that make up the NRRI Z-score calculations.

RES P ONS E: Atta che d

RES P ONDENT: Cindy Liles

1
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S ANTA C R UZ W ATE R  C OMP ANY
AND P ALO VE R DE UTILITIE S  C O MP ANY

R E S P O N S E S  TO  AR IZO N A W ATE R  C O MP AN Y
FOURTH S ET OF DATA REQUES TS

Docke t No. W-01445A-06-0I99
March 16, 2007

AWC 4.9 P lease  provide  a ll documents  supporting or re la ting to the  cos t/bene fit ana lys is  mentioned
on page  6 of the  Rebutta l Tes timony of Trevor Hills .

RES P ONS E: The  re fe re nce  to cos t-be ne fit a na lys is  on pa ge  6 is  a s  follows : "This  is  done  without cos t-
bene fit ana lys is -- in fa ct the  S a fe  Drinking Wa te r Act s pe cifica lly prohibits  the  EP A from
conducting cos t-be ne tit a na lys is  for this  progra m." This  s ta te me nt a pplie s  to the  lis ting of
conta mina nts  for cons ide ra tion re quire d by the  Sa fe  Drinking Wa te r Act. This  provis ion is

RES P ONDENT: Counsel for Santa Cruz and Palo Verde

i3



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16,2007

AWC 4. 10 Please provide all documents related to any analysis performed or commissioned by Global
concerning the cost per home for dual systems making residential use of potable and
reclaimed water.

RES P ONS E: Globa l did not ha ve  this  informa tion a t ha nd. Howe ve r, to be  re spons ive , we  ha ve  be gun
ga the ring and prepa ring this  da ta  for AWC. This  informa tion is  forthcoming.

RES P ONDENT: Robin Bain, P.E. for Graham Simmonds



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-86~0199
March 16, 2007

AWC 4.11 P lea se  provide  a ll documents  supporting or re la ting in any way to the  a sse rtion on page  6
of the  Re butta l Te s timony ofTrevor Hill tha t offs e tting cos t s a vings  will re sult from the  re s ide ntia l use  of
recla imed wa te r.

RESPONSE: Global did not have this information at hand. However, to be responsive, we have begun
gathering and preparing this data for AWC. This informationis forthcoming..

RES P ONDENT: Tre vor T. Hill
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES CGMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-0144SA-06-0199
March 16, 2007

AWC 4.12 Please provide all documents related to the examples of direct reuse of reclaimed water in
New Mexico, Colorado, or Australia or elsewhere as discussed on page 8 of Trevor HilTs
Rebuttal Testimony.

1 .

RESPONS E: See  a ttached

RES P ONDENT: Tre vor T. Hill

7



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES  COMPANY

RES P ONS ES  TO ARIZONA WATER COMP ANY
FOURTH SET OF DATA REQUESTS

Docket No. W-0144SA-06-0199
March 16, 2007

Awc 4.i3 Please provide copies of any approved or pending application for assured water supply
designations, or any modifications thereto, tiled by any of the Global entities for areas
within Penal County.

RES P ONS E: S a nta  Cruz's  mos t re ce nt de s igna tion of a s s ure d wa te r s upply is  AWS  No. 2006-001,
Decis ion and Orde r, No. 26-401667.0000, is sued by the  Depa rtment of Wa te r Resource s ,
da te d Ma y 4, 2006. A copy is  a tta che d. This  orde r supe rse de s  a ny prior de s igna tions . A
modifica tion is  pe nding a s  DWR No. 26-402008.()000. This  is  the  only modifica tion in
progre s s  in P ina r County. A copy of the  mos t re ce nt corre s ponde nce  re ga rding this
modifica tion is  a tta che d. Additiona l informa tion  re ga rding  th is  modifica tion  ma y be
reviewed by appointment.

RES P ONDENT: Robin Bain, P.E., DEE for Graham Simmonds
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g SANTA CRUZ WATER COMPANY
AND PAL() VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16, 2007

AWC 4.14 Identify all utility plant that is not "used and useful" as described on page 20 of the
Rebuttal Testimony of Cindy Liles, and provide the source of the funds used to construct
such plant.

RESPONS E: A de te rmina tion tha t plant is  not "used and use ful" can only be  made  in a  ra te  ca se . Tha t's
why I s a id tha t "the  Commis s ion would ha ve  to de cide  whe the r tha t infra s tructure  wa s
'used and useful'. No such de te rmina tion has  ye t been made  by the  Commission.

RES P ONDENT: Cindy Liles

3
i
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SANTA CRUZ WATER CGMPANY
AND P ALO VERDE UTILITIES  CDMP ANY

RES P ONS ES  TO ARIZONA WATER COMP ANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A_06-0199
March 16,2007

Awc4.l5 Provide copies of all journal entries which record the utility plant mentioned in AWC data
request 4. 14 above.

RESPONSE: See response to AWC 4. 14.

RES P ONDENT: Cindy Liles

8



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. w-01445A-06~0199
March 16, 2007

AWC 4.16 Identify and provide the total acreage of each lake used for the storage of reclaimed water
within the certificated area of any water utility owned by Global.

RESPONSE: Acreages  a re  approximate  and to the  best of our knowledge:
COBBLES TONE FARMS  - 1 a cre
VILLAGES  - I a cre
PROVINCES - 22 acre s
GLENNWILDE - 2 a cre s
MARICOP A LAKES  - 10 a cre s
HOMES TEAD VILLAGES  - 1 a cre
S ORRENTO LAKE - 1 a cre
MARICOP A MEADOWS  - 1 a cre

RES P ONDENT: Cindy Lile s
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TG ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. w-01445A-06-0199
March 16, 2007

AWC 4.17 Provide a copy of any and all agreements between any Global entity and the Ak-Chin
Community as described on pages 14-15 of the Rebuttal Testimony of Trevor Hill, and
drafts of any such agreement.

RESPONSE: A copy of the agreement is attached. Drafts are not relevant as they have been superseded
by the actual agreement.

RES P ONDENT: Trevor T. Hill

1
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SANTA CRUZ WATER CGMPANY
AND PALO VERDE UTILITIES COMPANY

RESPGNSES TO ARIZGNA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16, 2007

AWC 4.18 Provide copies of all correspondence, drafts and negotiations related to any agreements
between any Global entity and the Ak-Chin Community.

RESPONSE: See response to AWC 4.17.
relevant.

The  "corre s ponde nce , dra fts  a nd ne gotia tions " a re  not

RES P ONDENT: Legal Counsel for Santa Cruz and Palo Verde
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4 SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16, 2007

AWC 4 .19 Provide any and all copies of any calculation made by Global of the total proceeds
expected from ICFAs in Global's planned expansion area.

RESPONSE: Global did not have this information at hand. However, to be responsive, we have begun
gathering and preparing this data for AWC. This information is forthcoming.

RES P ONDENT: Cindy Lile s
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES CGMPANY

RESPONSES TO ARIZONA WATER CGMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16,2007

AWC 4.20 Provide any and all documentation related to the advertising, community events,
presentations, public speaking and meetings discussed on page 3 of the Rebuttal Testimony
of Cindy Liles.

RES P ONS E: Globa l Wa te r Re s ource s ("Globa l Wa te r") re ce ive s  public re la tions , ma rke ting, a nd
a dve rtis ing s upport from two firms : Hus k P a rtne rs , Inc. [forme rly J a me s on & Gutie rre z]

and Pa rk&Co. [t is  extreme ly important to note  tha t Globa l Wate r bea rs  the  cos ts  of these
e fforts , not the  re gula te d utilize s  owne d by Globa l Wa te r or the  cus tome rs  of thos e
utilitie s .

Husk Partners conducts regular outreach and communications with government officials at
the city, county, state, tribal, and federal levels on our behalf Husk Partners informs us
that they have conducted and participated in well over 100 such meetings, conferences, and
communications with officials at those levels. Husk Partners explains the mission and
focus of Global Water and educates and encourages opinion leaders and government
officials to evaluate issues before them with a solid understanding of Global Water's
perspective and mission.

,T u
€ 3
.̀ / Park8cCo develops advertising materials that reflect Global Water's emphasis on

reclamation and reuse. To date, Global Water has purchased 89 ads in local papers, placed
banner ads on 2 website, and mailed 5 bill inserts to our customers. [Copies of each are
attached] Global Water spent $90,345 on media buys for our educational advertising in
2006.

Under the terms of the Public-Private Partnerships Global Water has entered into with the
Cities ofCasaGrande and Maricopa, Global Water representatives meet regularly with the
Cities regarding implementation of the PP's [Paragraph 2, PP]. Furthermore, Global Water
provides each city with a Monthly Report. [A copy of the most recent monthly report is
attached. The other reports are available for inspection at Global Water's offices upon
appointment] Paragraph 13 of the P35 also requires Global Water to "fund and conduct
extensive water conservation programs and outreach education programs to promote water
conservation in the community, schools, and public facilities." Global Water has joined the
Water .- Use it Wisely campaign and our website contains a prominent link to that
website. Membership dues total $8,000 for the past two years since joining. Paragraph in
of the Pos also requiresGlobal to participate in "all major municipal functions and events"
and Global has participated in the following:

i 2

¢ Sheriffs Santa (checks to Maricopa Optimists or International Optimists) -
working with Sheriff Vasquez, organized, donated to and participated in let annual Golf
tourney to raise ds to send Penal County less-privileged children on a holiday shopping
trip accompanied by a Pinal Sheriffs Deputy - we raised $15,000 and sent 20 kids with
$750 Wat-Marr gift cards on December 9, 2006, Global Water's hard cash donation:
$2,000 plus in-kind labor,

Founder's Day (checks to Maricopa Parks and Recreation) - 2005 and 2006
$2500 each year, Global Water's hard cash donation: $5000 plus in-kind labor and
uiveawnve tntsalino annfhpr W) (NV)

•
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SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0199
March 16, 2007

;

» Casa Grande Halloween Carnival 06(check to CG), Global Water's hard
cash donation: $3,000 plus in-kind labor, bottled water and giveaways totaling another
$2,000,

Seeds of Change Gala years 2006 and 2007 - checks to Against Abuse Inc _
raises funds to build a shelter in Maricopa for victims of domestic abuse, Global Water's
hard cash donation: $10,000 plus in~kind labor and bottled water totaling another $5,000

- Salsa Festival (Maricopa Parks and Recreation) ._ giveaways and in kind
labor and bottled water totaling another $1,000

Arizona Water Pollution Control Association - fundraisers for scholarships -
$2,000 plus in-kind labor and giveaways totaling another $4,000,

Water for People - fundraisers - $2,000,
Arizona Public Works Association (AWWA) fundraisers for scholarships -

$2,000 plus in-kind labor and giveaways totaling another $4,000,
» Walmart golf tourney in Jan 07 - Fundraiser for Phoenix Children's'

Hospital - $600,
» Central Arizona College donations, golf tourneys - $2,000 golf tourneys

plus $5,000 in donations. In addition, Global is partnering with CAC, the local and sole
college in Pinal County, for CAC to become accredited for the water and wastewater
certification courses required of Global employees.

•

As-Chin Earth Day 2007 -- $1,000
Emma's  Run 2006 & 2007 -- Merchandise  for Bags
Southwestern College  Golf Tournament -- $2,200
Maricopa  Rotary Club (Stage  Coach Days Golf Tournament) - $450
Maricopa  Unified School Dis trict "Due l in the  Dese rt" 2007 Golf Tournament
_ $3,000
Maricopa  Unified School Dis trict Baske tba ll Tournament 2006 - bottled wa te r
tota ling $300
Maricopa  Unified School Dis trict Baseba ll and Softba ll Tournament7 2006 -
bottled wa te r tota ling $300

Global Water has participated in numerous public speaking opportunities _. and presented
the attached "Power of Reclamation", or a version of it, at the following: University of
Arizona, Grad Program, Water Studies, Arizona Water institute's "Brown Bag Lunch"
program, IOWA's Water Summit, and the Arizona Water Pollution Control Association.

A list of Trevor Hill's scheduled speaking engagements from August 2006 through
September 2007 is attached.

RES P ONDENT:

G.

Tre vor T. Hill
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\ SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZONA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. w-01445A_06_0199
March 16, 2007

AWC 4.21 Have any of the Global entities engaged in any initial discussions concerning public
offerings of Global's stock or shares? If so, provide any and all documents related to such
initial discussions.

RESPONSE: There have been fontal meetings, although Global has had very preliminary discussions
about an initial public offering, as one of the many options to consider in the future.

RES P ONDENT: Trevor T. Hill

1



SANTA CRUZ WATER COMPANY
AND PALO VERDE UTILITIES COMPANY

RESPONSES TO ARIZGNA WATER COMPANY
FOURTH SET OF DATA REQUESTS

Docket No. W-01445A-06-0I99
March 16, 2007

AWC 4.22 P rovide  comple te  da ta  on a ny re cha rge  a ctivitie s  by a ny Globa l e ntity, including without
limita tion the  West Maricopa  Combine , including the  amount recharged.

RESPONSE: Attached. A tota l of 185 acre -fee t has  been recharged s ince  March 8, 2007.

8 Mar 1430, 13 cos (start date/time, flow rate, initial totalizes read at 7 acre ft)
9 Mar, 13 cos
10 Mar, 13 cos
11 Mar, 13 cos
12 Mar, 1400, 28 cos
13 Mar, 1500, 13 cos
13 Mar, 1800, 7 cos
14 Mar, 1220, O cos, then 8 cos by 1300
15 Mar, 8 cos
16 Mar, 5.5 cos at 7:30am

Approximate discharge since 8 Mar = 200 acre-ft As of 7:30am, 5.5 cos and a total of 192 acre feet recharged. The
totalizes reads 192 acre-ft; subtracting the start read of 7 acre-fL..tota! recharged since 1430 8 Mar 07 = 185 acre-ft.

RES  P ONDENT: Robin Bain, P.E.,DEE for Graham Symmonds



EXHIBIT
B

ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (RevlsEp)
(Docxmr No. W-01445A-06-01.99 ETAL.)

General

.Data Request No. Global 1.1

. Please provide a copy of all Arizona Water Company ("AWC") data requests or other
requests for information (whether formal or informal) to any other party, including Staff
regarding this docket. -

Response to Data Request Global No 1.1

None.

Respor\der(s): William M. Garfield

Please provide a copy of all of AWC's responses to data requests or other requests for
information (whether formal or informal) sent from any other party, including Staff, in this

. docket. .

. .Data RequestNo. Global 1.2

Response to Data Request Global No1.2

See Attached.

Responder(s): William m. Garfield

Data Request Global No. 1.3

Please list each "affiliate" and"holding company" of AWC, as those termsare defined in
A.A.c. R14-2-801. .

Response to Data Request GlobalNo .1.3

San Gabriel Valley Water Company, Utility Investment Company, Rosemead
Properties, Inc., United Resources, inc.

Responder(s): Ralph J. Kennedy

1
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ARIZONA WATER COMPANY'S
RESPONSE To GLOBAL'S

FIRST SET.OF DATA REQUESTS (REvlsEo)
(DOCKETNo. W-01445A-06-0199 ET AL,)

Data Request No. Global 1.4

Please list the names of the shareholders or owners of each entity listed in response to
Data Request No Global 1.3. For each of these shareholder(s)or owner(s), indicate
what percentage of the affiliate or holding company they own, or indicate the number
and class of shares that they own.

Response toData Request Global No 1.4

San Gabriel Valley Water Company is 100% owned by Utility Investment Company
which is 100% owned by United Resources, Inc., as is Rosemead Properties, Inc.
Arizona Water Company does not have knowledge regarding the ownership of United
Resources, Inc. .

Responder(s): Ralph J. Kennedy

Data Request No. Global 1.5

PleaSe list all witnesses AWC intends to call at the hearing in this case For each such
witness, provide a description of the subject matter of their. testimony and their
qualifications. Q

Response to Data Request Global No 1.5

William M. Garfield, President, Ralph J; Kennedy, Vice President and
Michael J. Whitehead, \/ice President Engineering.

Treasurer,

At this time, it is anticipated that each of these witnesses may be called to testify
concerning the facts for which they are listed as responders in Arizona Water
Company's Responses to Global's First and Second Data Requests. Arizona Water.
Company is preparing its case presentation and, if requested, will supplement this
response as to more specific subjects that each witness may address following review
of the Staff Report to be issued in this matter . .

Responder(s): William M.Garfield

3i
i
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ARIZONA WATER COMPANY'S
RESPONSE TOGLOBAL'S

FIRST SET QF DATA REQUESTS IREVISED)
(DOCKET No.W-01445A-06-0199 ET AL.)

1

Data Request No. Global 1.6

r

Please list all civil litigation that AWC has been a party to in the last ten (10) years. The
list Should include the case name, case number, court, and a brief description of the
case.

Response to Data Request Global No1.6

Arizona Water 'Company objects to this data request on the grounds that it seeks
information which is not relevant to the subject matter of this proceeding, and not
reasonably calculated to lead to the discovery of admissible evidence. .

J

*Responder(s): Williamm, Garfield

Data Request No. Global 1.7

I

r
E

Please provide a copy of all pleadings, motions and documents Filed with the courts in
any cases between AWC and the Arizona Department of WaterResources ("ADWR")
(orthe Director thereof).

Response to Data Request Global No 1.7

Arizona Water Company objects to this data request on the grounds that it seeks iD
which are not relevant to the subject matter of this proceeding, and not reasonably
calculated to lead to the discovery of admissible evidence.

Responder(s): William m. Garfield

Data Request No. Global 1.8

Please provide a copy of at! pleadings, motions and documents filed 'with the courts in
any cases between AWC and the City of Casa Grande, Arizona (or the City's Mayor,
Council or andlor officers, or any special district formed by or under the City's authority)

Response to Data RequestGlobal No 1.8

Arizona Water Company objects Io this data request on the grounds that it seeks
documents which are not relevant to the subject matter of this proceeding, and not
reasonably calculated to lead to the discovery of admissible evidence. '

Responder(s): William m. Garfield

s
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (aevlseo)
(DOCKET No.W-01445A-06-0199 ET AL.)

Data Request No.Global 1.9

Please provide a copy of all of AWC's responses to data requests or other requests for
information (whether formal or informal) sent from any other party, including Staff,
regarding ACC Docket No. W-04264A-04-0438 et al.

Response to Data Request Global No1.9

Arizona Water Company objects to this data request on the grounds that it seeks
documents which are not relevant to the subject matter ofthis proceeding, and not
reasonably calculated to lead to the discovery of admissible evidence.

Re s ponde r(s ): VWlliam M. Garfield

Data Request No. Global 1.10

Please provide a copy of copy of all pleadings, motions and documents filed with the
courts in AwC's. appeal (or request for judicial review) of the .Commission's Decision in
ACC Docket No. W-04264A-04-0438 et al.

Response to Data Request Global No1.10

Arizona Water Company objects to this data request on the grounds that it seeks
documents which are not relevant to the subject matter of this proceeding, and not
reasonably calculated to lead to the discovery of admissible evidence.

Responder(s): William M. Garfield

Data Request No.Global 1.11

Please provide a copy of all communications between AWC and the ADWR regarding
the extension area requested by AWC in this case.

Response to Data Request Global No 1.11

No written communications exist.

Responder(s): William M. Garfield

4
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ARIZONA WATER COMPANY'S
RESPONSE TOGLOBAL'S

FIRST SET QF DATA REQUESTS (REvlsEo)
(DGCKET No. W-01445A-06-0199 ET AL.)

Data Request No. Global 1.12
I

J

J
Please describe, in general, any communications between AWC and landowners who
signed Infrastructure Coordination and Financing Agreements.

Response to Data Request Global No1.12

As AWC does not know which landowners have signed such Agreements, it has had no
such mmmunications. -

Responder(s): William' M;Garfield

.DataRequest No Global. 1.13

.Please describe, in general, any communications between AWC and the landowners in
AWC's proposed exdehsion area. .

. Response to Data RequestGlobal No 1.13

On September 22, 2006, AWC mailed notices to all of the landowners within the
expansion area to notify them of the hearing on the proposed CC&N extension.

AWC has also received several requests for service from property owners within
the proposed extension area; .

Responder(s): Michael J.Whitehead

Data Request No. Global 1.14

Please provide a copy of all communications between AWC and Southwest Water
Company after November 18, 2002.

Response to Data Request Global No1.14

See attached.

Responder(s): William.M. Garfield

U'.u:ll'4u.;lull unAnucu.i1.vo»u.uARIK ncdbeau www Viv'lu4l .!JuKL ukl l l iuu  LT1Wlw;l
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ARIZONA WATER COMPANY'S
. RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REv1sEp)
(Docxm No. W-01445A-06-0199 ET AL.)

Data Request No. Global 1.15

On July 20,2006, AWC filed a copy of a "Cooperative Service Agreement" dated
November 18,2006 between Southwest Water Company and AWC. Please provide a
copy of any amendments or modifications to this agreement.

Response to Data Request Global No 1.15

The Cooperative Service Agreement is dated November
amended or modified as of the date of this response.

18, 2002 and has not been

: Responder(s): William M. Garfield

Data Request No, Global 1.16

On Jury 20, 2006, AWC filed a copy .of a "Cooperative Service Agreement" dated
_.November 18, 2006 between Southwest Water. Company and AWC. Please provide a

copy of any other agreements between 'AWC or its affiliates and Southwest Water
CompaNy and its affiliates.

Response to Data Request Global No 1.16

Arizona Water Companyhas no other agreement with Southwest Water Company and
has no knowledge of any such agreement between its affiliates and Southwest Water
Company.

ReSponder(s): William m. Garfield

Reclaimed Water (also known as effluent)

Data Request No. Global 1.17

Please provide copy of all of AWC's Plans for deploying reclaimed water facilities in
AWC's proposed extension area.

6
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For each of AWC's systems, please provide a copy of the amount of reclaimed water
sold by AWC for each of the last five years. For comparison, also provide the total
amount of water sold for each system for each Of the last five years. .

Response to Data Request Global No 1.17

S.Uch facilities plans will be parton Arizona Water Company's "Water Resource Master
Plan" for its Pina! Valley Service Area being prepared in cooperation With the City of
Casa Grande, the City of Coolidge and the Arizona City Sanitary District. The Water
Resource Master Plan has not been completed. .

Data Request'No. Global 1.18

Responder(s):

A schedule listing the reciaimedwater sold and total water sold per system for the years
2001, 2002, 2003, 2004 and 2005*is attached. .

Response to Data Request Global No 1.18

Responder(s):

Data Request No. Global 1.19

Please provide a narrative history of AWC's experience, efforts and achievements in
providing reclaimed water service. .

Response to Data Request Global No.1.19

AWC objects to this request as improper because it is not required to generate narrative
histories. . .

Responder(s):

Data Request No. Global 1.20

provide citation to ACC decisions or certificates that support your answer. Also,

Do you agree that AWG's Certificate of.Convenience and. Necessity does not cover
reclaimed water? If you disagree, then please provide a complete explanation, and

if you
disagree in response to the first sentence, then please explain how your answer is
consistent with Judge Albrecht's ruling that 'Water as the term. is used in the CCN does
not include effluent water" (Minute Entry filed April 4,2002 at page 5 in Arizona Water
Company v. City of Casa Grande, Maricopa County Superior Coup,caw No. CV2000-

ARIZONA WATER COMPANY'S
RESPONSE TOGLOBAL'S

FIRST SET .OF DATA REQUESTS IREVISED)
(DQCKET No. W-01445A.06-0199 ETAL.) .

WilliamM. Garfield

Ralph J. Kennedy

vvmam M. Garfield
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REvlsEo)
(DOCKET No. W-01445A-06-0199 ET AL.)

022448 as affirmed by Memorandum Decision dated October 14,2003 in Arizona Water
Company v. City of Casa Grande, Arizona Court of Appeals, Division One, Case No. 1
cA-cv 02-0671 and 1 CA-CV 02-0724).

Response to Data Request Global No1.20

Arizona Water Company objects to this request because it
analyses and conclusions.

improperly calls for legal

Responder(s): William m. Garfield

Data Request No. Global 1.21

Does the ACC approved tariff for AWC's Casa Grande system include rates for
reclaimed water? If yes, specifically identify the tariff provision that sets the rate for
reclaimed water and authorizesits.sale.

Response to Data RequeSt Global No1.21

Arizona Water Company does not currently have a specific tariff for reclaimed water
service for its Casa Grande system. .

Responder(s): William M. Garfield

Data Request No. Global 1.22.

Has Awa ever sought to .modify its tariff for its Casa Grande system to include
reclaimed water? If yes, please identify the relevant Commission docket number and

. 'describe the ComMission's disposition of the case.

Response to Data Request Global No1.22

Arizona Water Company filed an application for company-wide "Treated Effluent" tariff

with the Arizona Corporation Commission ("ACC") in 2000 but subsequently withdrew
such application. .

Responder(s): V\hlliam M. Gamezd .

8
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ARIZONA WATER compAny~'s
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REvlsEo)
(DQCKET No. W-01445A-86-0199ETAL.)

Recharge

Data 'Request No.Global 1 .23

Please provide a copy of all of AWC's plans for deploying recharge wells or related
f̀acilities in AWC's proposed extension area.

Response to Data RequestGlobal No 1.23

r

s
See Arizona Water Company's response to Global Data Request 1 .17.

Responder(s): VWlliam M. Garfield

Data Request No. Global 1.24

1

. For each of AWC'ssystems, please providea copy of the amount of water recharged bY
AWC through recharge wells for each of the last five years. To the extent that the
answer is greater than zero, specify the source and nature of the water recharged, i.e.
was it groundwater, surface water from the CAP, surface water from non-CAP sources,
.or reclaimed water. .

Response to Data Request GlobalNo 1.24

Arizona Water Company has not recharged water through recharge wells.

Responder(s): VwIiam M. Garfield.

Data Request No..Global 1.25

Please provide a narrative history of AWC's experience, efforts and achievements in
using or developing recharge wells.

Response to Data Request Global No 1.25

AWC objects to this request as improper because it is not required to generate narrative
histories.

Responder(s): William m. Garfield

9
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REvlsEo)
(DOCKET No. W-01445A-06-0199ETAL.)

Surface Water

Data Request No.Global 1.26

Please provide a copy of all of AWC's plans for deploying surface water facilities in
AWC's proposed extension area.

Response to Data Request Global No1.26

Corporation Commission Decision No.
See Arizona Water Company's response to Global Data Request 1.17, Arizona

. 68302, and Michael J. Whitehead Direct
Testimony, Rebuttal Testimony and Rejoinder Testimony in Docket No. w-o1445A-04-
0650.

Responder(s): William M. Garfield

Data Request No.Global 1.27

For each of AWC's systems, please provide a copy of the amount of surface water sold
by AWC for each of the last five years, For comparison, also provide the total amount of
water sold for each system for each of the last five years.

Response to Data Request Global No1.27

A schedule listing the surface water sold and total water sold per system for the years
2001, 2002, 2003, 2004 and 2005 is attached.

Respor\der(s): Ralph J. Kennedy

Data Request No. Global 1.28

Please provide a narrative history of AWC's experience, efforts and achievements in
providing surface water service.

Response to Data Request Global No 1.28

Arizona Water Company objects to this request because it improperly calls for legal
analyses and conclusions. Without waiving such objection, see Arizona Water
Company's responses to Global Data Requests No. 1.17 and 1.27. In addition, Arizona
Water Company operated a surface water treatment facility in .Superior, Arizona, has
operated a large surface water treatment facility in Yuma, Arizona (now owned by the
City of Yuma), has participated with the City of Mesa on a 72 million gallon per day

1 0
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(DQCKET No. W~01445A-06-0199 ET AL.)

Central Arizona Project ("CAP") surface water treatment facility (operated bY the City of
Mesa) . in Mesa, Arizona, and expects to participate with Arizona-American Water
Company on a CAP surface water treatment plant in the White Tank area.

Responder(s): William M. Garfield

Data Request No.Global 1.29

I

l

Please provide -the amount of surface water sold to residential customers in AWC's
Casa Grande system for each of the last free .years. For comparison, also provide the

,total amount of water sold to residential customers in AWC's Casa Grande system for
*each of the last five years. 1

Response to Data Request Global No 1.29

r
No direct sales of surface water have been made to residential customers in Arizona

. .Water Company's Casa Grande system within the last five years. The totaiamount of
water sold to residential customers is on file with the Acc.r

I

ReSponder(s): VWliam m. Garfield

Data Request No. Global 1.30

Please provide a copy of AWC's tariff to sell untreated surface water in its Casa Grande
system. . '

ReSponse to Data ReqUest Global No 1.30

See the attached.

Responder(s): William M. Garfield

Data Request No. Global 1.31

For each of AWC's systems where surface water was sold in the last five years, how
much of the surface water was CAP water. Identify and describe each source of non-
CAP surface water. . .

Response to Data Request Global No 1.31

All surface water sales were of CAP water.

Responder(s): Ralph J, Kennedy

1 1
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ARIZONA WATER coMpAny's
RESPONSE TO GLOBAL'S

FlRST SET OF DATA REQUESTS (REVISED)
(DOCKET No. W-01445A-06-0199 ET AL.)

Groundwater

Data Request No. Global 1.32

Please provide a copy of AWC'splans to reduce the usage of groundwater in each of its
syste.ms.

Response to Data Request Global No 1.32

The Company plans to reduce its usage of groundwater in each of its systems through:
.1) -its use of surface water supplies where such supplies are available, 2) the use of
reclaimed water for. those uses which can , use such a resource, 3) the use of
appropriately treated effluent or reclaimed water for groundwater recharge, and 4)
conservation, such as the best management practices conservation Plan that Arizona
Water Company and other active stakeholders have helped the ArizoNa Department of

. Water Resources draft over the past three years.

Responder(s): William m. GaMeld

Data Request No. Global 1.33

For each of AWC's. systems, provide the total amount of groundwater pumped for each
of the last five years. .

Response to Data Request Global No 1.33

The amount of groundwater pumped foreachof AWC'ssystems is on file with t.he ACC .

Responder(s): Richard W. Henderson

Data Req.best No.Global 1.34

For each of AWC's systems, provide the total amount.of groundwater sold for each of
the last five years.

Response to Data Request Global No 1.34

The amount of groundwater sales for each of AWC's systems is on file with the Acc.

Resporader(s): Richard W. Henderson

12
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REvlsEo)
(DockerNo. W-01445A-06-0199 ETAL.)

Data Request No. Global 1.35

For each of AWC's systems, provide the amount of groundwater pumped per customer
for each of the last rave years.

 ̀Response to Data Request Global No1.35

The amount of groundwater pumped and customer counts for each of AWC's systems
is on file with the Acc. .

Re s ponde r(s ): Richard W. Henderson

Data Request No. Global 1.36

.For each of AWC's systems, provide the amount of groundwater sold per customer for
each ofthe last five years.

ReSponse to Data Request Global No1.36

Groundwater sold and customer counts for each of AWC's systems is on file with the
Acc.. . I

`Responder(s): Richard w. Henderson

Dar Request No.Global 1.37

For each of AWC's systems, provide the amount of groundwater pumped per capita for

. .each of the last five years.

Response to Data Request Global No.1.37

Arizona Water Company objects to
calculation requested.

this data request because it cannot provide the

Responder(s): Richard .W. Henderson

Data RequestNo. Global 1.38

For each of AWC'S systems, provide the amount of groundwater sold per capita for
each of the last five years.

13
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ARIZONA WATER (;0.MpANy'$
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
. (DOCKET No. W-01445A~06-0199 ETAL.) -

Response to Data Request Global No 1.38

Arizona Water Company objects to this data request because it cannot provide the
calculation requested.

Responder(s): Richard w. Henderson

Data.Request No. Global 1.39
»
l

For each well in AWC's Casa Grande system, provide a copy of all well data for the last
five years, including the pumping rate, the amount pumped, and the level of water in the
well. .

Response to Data. Request Global No 1.39

Data on each of CaSa Grande's wells is on file with ADWR.. PuMp .capacity and
. proposed annual volume of water pumped are included in the Well Drilling Application,
. while the amount pumped and water levers are updated annually.

Responder(s): Richard W.'Henderson

Data Request No. Global 1,40

Please provide a copy of all hydrology reports or hydrologic information in AWC's
.possession concerning AWC's requested extension area.

Response to DataRequestGlobal No 1.40

None of Arizona Water Company's previous hydrology studies include the e>dension
area. A new hydrology study, which will include the extension area is in progress.

Responder(s): William M. Garfield

Data Request No. Global 1.41

Does AWC dispute or disagree with any findings contained in the Pinar Active
Management Area Groundwater User's Advisory Committee's "Assured Water Supply
Modifications concepts" draft report dated December 29, 2005? If yes, please indicate
the finding AWC disagrees with or disputes and the reason(s) AWC disputes or degrees
with the finding. Also, please provide any subsequent versions to this report that are in
AWC's possession.

1 4
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUEST (REvlsen)
(DQCKET No. W-01445A-06-0199 ETAL.)

Response to Data Request Global No 1.41

Arizona Water Company's President, William m. Garfield, is Chairman of the Water
Management Subcommittee o r  t he Penal Active Management 'Area ("AMA")
Groundwater Users Advisory Council ("GUAC"), a group comprised of developers,
municipalities, water providers, county government, the Penal AMA GUAC, irrigation
districts, .farmers, landowners and other water interests; Arizona Water Company
supports the community based consensus water management goals included in the
above-referenced draft report which Was approved by the Pinar AMA GUAC and which
is the subject of a Rulemaking effort by the ADWR. Arizona Water Company does not
possess any subsequent version of the report. .

.Responder(s): William M. Garfield

Data Request NO. Global 1.42

Please describe the participation of any of AWC's off icers or eMployees in the
preparation of the report described in Global 1.41 .

Response to Data Request Global No 1.42

See Arizona Water Company's response to Global Data Request 1.41 .

Responder(s): William m. Garfield

Water Use Data

Data Request No. Global 1.43

Please provide all projection(s) in AWC's possession regarding likely water usage in
AW C's requested extension area. Explain the source of  all data used in the
projectiori(s), and identify all assumptions used in developing the projection(s).

Response to Data Request Global No 1.43

See AWC's response to Questions,1 and 2 in Response to Staff's insufficiency Letter,
and "Design Report" attached thereto. The water usage information contained in that
report is based on current water use data for the Casa Grande System. A copy was
served on Global on July 7, 2006. ,

Responder(s): Michael J.Whitehead

1 5
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (RevlsEp)
(Doc1<ET No. W~01445A-06-0199 ET AL.)

Data Request No. Global 1.44

r

For each of AWC's systems, provide the total amount of water sold for each of the last
five years.

Response to Data Request Global No 1.44

Groundwater sales for each of Arizona Water `Company's systems are on file with the
A c c . .

Responder(s): Richard w. Henderson

Data Request No. Global 1.45

For each of AWC's systems, provide the "gallons per capita per day" data (calculated
according to ADWR methods) for each of the last five years.

Response to Data Request Global No 1.45

Arizona Water Company objects to this data request because it cannot provide the
calculation requested( .

Responder(s): Richard w. Henderson

f
Data Request No. Global 1.46.

Has AWC ever proposed a rate design intended to reduce water usage? If yes, please
describe.

Response to Data Request Global No 1.46

No.

Responder(s): Ralph J. Kennedy

Data Request No. Global 1,47

Please provide a "water use data sheet" (in the format typically used by Staff) for AWC's
Cos.a Grande system showing the most recent 12 months for which data is available.

1 6
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ARIZONA WATER ¢0mpAny's
RESPONSE TOGLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(DocKE'r No. W-01445A-06-0199 ET AL.)
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Response to Data Request Global No 1.47

r She attached.

Responder(s): Michael J. Whitehead

3

3
8

3
3
4
a

Assured Water Supply

Data Request No. Global 1.48
3

8
3

.Please provide any Physical Availability Determination, or Assured Water Supply
documents (analysis, certificate or designation) concerning AWC's requested extension
area.

3
4

Response to Data Request GIcBaINo 1.48 to
3

None has been made nor was any such applications been filed.
8I

g

Responder(s): William M. Garfield

Data Request No. Global 1.49

f

I

.Does AWC plan on obtaining a Designation of Assured Water Supply applicable to the
AWC's requested extension area?

Response to Data Request Global No. 1.49

No.

Responder(s): William m. Garfield

3
3

5
3

3

g

3
.g
ex
a
5

3
§5
3
3
3
8

21

8
Data Request No. Global 1.50

4

4
9
3

3
3

8
H

If the answer to Global 1.49 is no, explain how AWC will obtain Certificates Of Assured
Water Supply applicable to the AWC's requested extension area.

8
8
3

Response to Data Request Global Nd 1.50
3
4 *

Developers obtain such certificates, not Arizona Water Company,

8
33
31
3

Responder(s): William m. Garfield
1
1
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ARIZONA WATER C0MPANY°S
RE3p0n5E TO GLOBAL'S

FIRST SET OF DATA REQUESTS (nevlsep)
(DQCKET No. W-01445A-D6-0199ETAL.)

Enqineerinq

Data Request No.Global 1.51

s

3
3
3
3%

8

Please provide all engineering designs, plans, reports and other such documents for
AWC's proposed extension area that are in AWC's possession.

QE

Response to Data Request Global No1.51 3
g

See AWC Response to Staffs insufficiency Report, Questions 1 and 2.
3

Responder(s): Michael J. Whitehead

8
> 4

Financial

Data Request No. Global 1.52

Please provide AWC's financial statements for each of the last three years.

Response to Data Request Global No1.52

1 The financial statements for the years ending zoos, 2004 and 2005 are attached.
f

ReSponder(s): Ralph J. Kennedy

Data Request No..Global 1.53

g3
8
Y9
3

33.8
4g
g
32*
8
it

8
84
I
83
3

8
Please provide the financial statements for each of AWC's affiliates .and holding
companies for each of the last live years. For the purposes of this question, "affiliate"
and "holding company" have the meanings given them in A.A.C. R14-2-801 . 8

3

Response to Data Request GlobalNo 1.53

Arizona Water Company objects to this data request on the grounds that it seeks
information which is not relevant to the subject matter of this proceeding, and not
reasonably calculated to lead to the discovery of admissibie evidenoe.

3
i

8
§3

Responder(s): Ralph J. Kennedy
.8
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)

9
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8
i
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2
3

8
(DOCKET no. W-01445A-06-0199 ET AL.)

3§
.*
2

Data Request No. Global 1.54

For each of the last three years, please provide the reports provided byAWC under
A.A.C.R.14-2-805. §
Response to Data Request Global No 1.54

§
§

Arizona Water Company objects to this Data Request on the grounds that it seeks
reports and information that are confidential, and the Affiliated Interest Report required

.under R14-2-802 is not Public Information and, accordingly, the reports are not
available for inspection. .

3

8

Resporlder(s): Ralph J. Kennedy 3

Data Request No. Global 1.55

Please indicate the sources of equity available to AWC.

Response to Data Request Global No 1.55 8
81'
is
3

The available sources of equity are retained earnings and paid-in-capital..

Responder(s): Ralph J. Kennedy

Data Request No. Global 1.56

Please provide a schedule showing all equity provided to AWC by shareholders in the
last five years. .

3
3

82
4

. 3
8

3
3
4Response to Data Request Global No 1.56

A schedule showing shareholder provider equity over the last five years is attached.

3
Responder(s): Ralph J. Kennedy

Data Request No. Global 1.57

Are the shareholders of AWC's ultimate parent company willing to pledge their personal
credit for the benefit of AWC?

3x
8
3
3

3
3
3
3
3
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REvlsEp)
(Doclcsr No. W-01445A-06-0199 ET AL.)

8

Response to Data Request Global No 1.51

Shareholders of a corporation, such as Arizona Water Company's ultimate parent, bear
nO legal responsibility for . '
financial condition and sufficiently creditworthy and able to attract capital.

the debts of Arizona Water Company, which is m sound

3

3
§

Responder(s): Ralph J. Kennedy

Data Request No. GlotqaI1.58

In recent rate cases (Docket Nos. W0 1445A-04-0650 arid W-0 1445A-02- 0619), AWC
=Treasurer Ralph Kennedy testbed about the dWculty AWC had in finding buyers for its
bonds. Wasthis testimony correct? If not, please provide correct information .

g

Response to Data Request Global No 1.58
3

. .Yes.

Responder(s): Ralph J. Kennedy 5
3Data Request No. Global 1.59

Has AWC ever had difficulty in placing (i.e. selling) its bonds? If yes, please describe
the circumstances and difficulties encountered.

35
4

383

333
Response to Data Request Global No 1.59

Yes. See testimony referred to in Global No 1.58. §

Responder(s): Ralph J. Kennedy

Data Request No. Global 1.60

Is AWC currently seeking to sell a. new series
ease or difficulty in obtaining buyers.

of bonds? If yes, please describe the

3
3
33

3
8
3
IResponse to Data Request Global No 1.60
3
4

No.

Responder(s): Ralph J. Kennedy 3
3
g

3
3
5
1
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ARIZONA WATER COMPANY'S
RESPONSE~TO GLOBAL'S

FIRST SET OF DATA REQUESTS (aevasso)
(DOCKET No. W-01445A-06-0199ET AL.)

Data Request No. Global 1.61.

If the answer to Global 1.60 is yes, please describe the pricing (interest rate) of the
boNds, as well as details of any applicable covenants or indentures.

3

I

j
Response to Data Request Global No 1.61

See response to Request No. 1 .60 above.

Responder(s): Ralph J. Kennedy
r

Data Request No. Global 1.62 3

a
-Please provide details about AWC's current letter of credit, including interest rate,
lender, and amount that can be borrowed. In addition, provide the amount owed by
AWC under the letter of credit for each of the last twelve (12) months. .

Response to Data Request Global No 1.62
5
3

Arizona Water Company has a $28,000,000 line of credit with Bank of America. The
interest rate is at the Bank's ReferenCe Rate minus one-quarter (0.25) of a percentage

. point, the Fixed Rate or the LIBOR Rate plus 1.0 percentage point.
The maximum balance borrowed for each of the twelve months from September 2005 to
August 2006 is listed below. .

8

8
8
8
8

8
8
5§
3

8
3
g35:

31:
8

September~2005
October 2005
November 2005
December 2005 .
January 2006
February 2006
March 2006 .
April 2006
May 2006
June 2006
July 2006
August 2006

$2,750,000
$4,900,000 -
$ 5,600,000
$ 9,850,000
$ 9,850,000
$ 8,250,000
$ 9,700,000
$ 13,800,000
$ 14,800,000
$ 14,200,000
$, 13,700,000
$ 16,050,000

5
Q

Responder(s): Ralph J. Kennedy

89
8

8
3
83
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(DOCKET No. W-01445A.06-0199 ET AL.) .

Data Request No. Global 1.63

Does AWC have any sources of debt financing other than those described in response
toGlobal 1.60 and Global 1.627 If yes, please provide details, including interest rate,
lender, and amount that can be borrowed.

Response to Data Request Global No 1.63

Yes. The Company borrows from Utility Investment Company at theBankof AMerica's
Reference Rate minus oneéquarter (0.25) .of a percentage point the Fixed Rate or the
LIBOR
.limited to the amount specified in the annual loan agreement approved by the ACC..

Rate plus 1.0 percentage point. Aggregate annual borrowings outstanding are

Responder(s): Ralph J. Kennedy

Data Request No. Global 1.64.

Why has AWC not made any "Arsenic Cost Recovery Mechanism" filings for its Casa
Grande system?

Response to Data Request Global No 1.64

Final construction costs for the Casa Grande arsenic treatment facilities are yet to be
determined.

Responder(s): Ralph J. Kennedy

Data Request No.Global 1.65

Please indicate whether AWC's earnings for its Casa Grande system are too high to
satisfy the "earnings test" imposed as part of the approved Arsenic Cost Reeovew
Mechanism for the Casa Grande system.

Response to Data Request Global No 1.65

The earnings test cannot be calculated until the final arsenic treatment facilities' costs
are known.

Responder(s): Ralph J. Kennedy

22
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ARIZONA WATER COMPANY'S
RESPONSE. TO GLOBAL'S

FlRST SET OF DATAREQUESTS (REvlsEp)
(DOCKET No. W-01445A-06-0199 ET AL.)

Data Request No. Global 1.66

For each of the last three years, please provide the federal income tax returns Of AWC
arid each of its affiliates and holding companies. For the purposes of this question,
"affiliate" and "holding company"have the meanings given them in A.A.C. R14-2-801 .

Response to Data Request Global No 1.66

Arizona Water CompaNy objects to this data request oh the grounds that~it seeks
documents which are not relevant to the subject matter of this proceeding, and not

, reasonably calculated to lead to the discovery of admissible evidence.

Responder(s): Ralph J. Kennedy

Data Request No. Global 1,67

. For each of the last three years, please provide the state income tax returns of AWC
. . and each of its affiliates and holding companies. For.the purposes of this question,

"affiliate" and "holding company" have the meanings given them in A.A.C. R14-2-801.

Response to Data Request Global No 1.67

Arizona Water Company objects to' this data request on the grounds that it seeks
documents which are not relevant to the subject matter of this proceeding, and not
reasonably calculated to lead to the discovery of admissible evidence.

Responder(s): Ralph J.~Kennedy

Data Request No..Global 1.68

For each of the last three years, please provide AWC's property tax statements of AWC
and each'of its aWliates and holding companies. For the purposes of this question,
"affiliate" and "holding company" have the meanings given them in A.A.c. R14-2-801 .
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(DOCKET No. W-01445A-06-0199 ET AL.) .

3

Response to Data Request Global No 1.68

Attached are the 2003, 2004, and 2005 property tax statements for Arizona Water
Company. The property tax statemeNts are part of the annual report filed with the ACC
Utilities Division. As to affiliates and holding companies, Arizona Water Company
.objects to this data request on the grounds that it seeks documents which are not
relevant to the subject matter of this proceeding, and not reasonably Calculated to lead
to the discovery of admissible evidence.

3

Responder(s): Ralph J. Kennedy 8
3
3

Data Request Nd. Global 1.69

Please provide information about all performance bonds relating to AWC.

Response to Data Request Global No 1.69 I

1

No such bonds exist.

Responder(s): Richard W. Henderson

Da ta  Re que s t No . Globa l 1.70

Please provide information about all insurance policies relating to AWC.

Response to Data Request Global No 1.70

8
3
3
8'
g
3'
g
2

3

8
8

88
4

8
3

8
%
§

Arizona Water Company objects to this data request on the grounds that 'it seeks
information which is not relevant to the subject matter of this proceeding, and not
reasonably calculated to lead to the discovery of admissible evidence.

Responder(s): RiChard w. Henderson
8
4
4

1

8

Data Request No. Global 1.71.

Please provide a list of all transactions printer-company charges between AWCand its
affiliates and holding companies for the last twelve. months. For the purposes of this
question, affiliate" and "holding company" have the meanings given them in A.A.C.
R14-2-801.
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ARIZONA WATER COMPANY'S
RESPONSE TO GL0BAU5

FIRST SET OF DATA REQUESTS(REVISEO)
(DOCKET No. W-0I445A-06-0199 ET AL.)

Response to Data Request Global No1.71 3
3
38

Arizona Water Company objects to this=Data Request on the grounds that it seeks
reports and information that are confidential, and the Affiliated Interest Report required
'under R14-2-802 is not Public information and, accordingly, the reports are not
available for inspection.

8
1

i
3
5
3
4
8

Responder(s): Ralph J. Kennedy

Necessity

Data Request No, Global 1.72

m l !

8
8

Please provide the estimated numberof customers in AWC's requested extension area
. for each of the firstfive years of operations. Please explain thefbasisof the estimates. 34

Response to Data Request Global No 1.72 8
88

See AWC's response to Questions 1 and 2 in
"Design Report", attained thereto..

Response to Staff's Insufficiency Letter,

Responder(s): Michael J. Whitehead

Data Request No.Global 113

. . Please provide the estimated number of customers in AWC's requested extension area
at build-out. Please explain the basis of the estimates.

gBE
4

3E
g
3%

3
8

33g
8

35Response to Data Request Global No 1.73

See AWC's response Questions 1 and 2 in.Response to Staffs Insufficiency Letter,
"Design Report", attached thereto. .

4
3
4.¢

8

§
1

3
3
3

Responder(s): Michael J. Whitehead

Data Request No. Global 1.74

Please provide the estimated build-out date when all of AWC's
area will be built-out. Please explain the basis of the estimate.

requested eMersion 58
:1
4

8
8

3
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. Data Request No. Global 1.75

density of
.customers per square mile after the first free years of operations in AWC's requested
extension 8f€3.- -

AWG lacks sufficient information to answer this request.

Response to Data Request Global No 1.74

Response to Data Request Global No 1.75

Responder(s):

Based on your answer to Global 1.72, please provide the estimated

AWC lacks sufficient information to answer this request.

Data Request No. Global 1.76

Such estimates do not exist, however the average per customer usage for Arizona
Water Company's Casa Grande system, including residential, commercial, and
industrial customers for Test Year 2003 was 19,829 gallons per customer per month.

Responder(s):

Please provide the estimated water usage per customer in AWC's requested extension
area, after the first five years of operations. Please provide the basis of the estimate.

Response to Data Request Global No 1.76

Responder(s):

Data RequestNo.Global 1.77

Please provide the estimated amount of groundwater pumped per customer in AWC's
requested extension area, after the first.five years of operations. Please provide the
basis of the estimate. .

A R I Z O N A  W A T E R  C O M P A N Y ' S
RESPONSE To GLOBAL'S

FIRST SET.OF DATA REQUESTS (REvlsEo)
. (DOCKET No. W-01445A-06-0199 ET AL.) .

Michael J. Whitehead

Michael J. whitehead

Richard W. Henderson
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Response to Data Request Global No 1.78

Such estimates do not exist, however, the estimated average groundwater pumped per
customer for Arizona Water Company's Casa Grande service. area, including
residential, commercial and industrial customers as reported to the Arizona Department
of Water Resources in the 2005 annual report is 229,556 gallons per .customer per year.

For each sectioN of land in AWC's requested extension area, indicate `whether the
be developed or undeveloped by December 81, 2011. For the

purposes of this question, the term"developed" means that there will be a minimum of
500 customers in the section. Please provide the basis for any estimates used to
provide this answer.

Response to Data Request Global No 1.77

Data Request No.Global 1.78

Responder(s):

section is expected to

Arizona request .on the grounds that. it seeks
information which is not relevant to the subject matter of this proceeding and is not
reasonably calculated to lead to the discovery of admissible evidence, is burdensome
and Oppressive and overbroad. ' *

Responder(s).

Water Company objects to this data

ARIZONA WATER COMPANY'S
RESPONSE TO `GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(Doclasr No. W-01445A-06-0199 ET AL.)

Richard W. Henderson

Michael J.Whitehead
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8
8
3
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Data Request No. Global 1.79

Please provide the estimated. water usage per customer in AWC's proposed extension
area, at build~out. Please provide the basis for the estimate.

Response to Data RequestGlobal No 1.19
8
.*

See response to Global No. 1.76.

Responder(s): Michael J. Whitehead
3
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ARIZONA WATER compAny's
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REvlsEo)
(DOCKET No. W-01445A-06-0199 ETAL.) .

8

3
8

3
8

3

Data Request No.Global 1.80

Please provide the estimated amount of groundwater pumped per customer in AWC's
requested extension area at build-out. Please provide the basis of the estimate.

.Response to Data Request Global No1.80

See Response to Global No. 1.77.

Responder(s): MichaelJ. Whitehead

Data Request Nd. Global 1.81

Please provide the .number of acres in AWC's requested e>dension area.

s

Response to Data Request Global No 1.81

Approximately 70,494 acres.

Responder(s): Michael J. Whitehead

Data Request No. Global 1.82

i i
x
1

3
g

requested extension area covered by
requests for service specifically addressed to AWC. List any requests for service not,
includedin AWC's Application, and provide a copy of any requests not included in
AWC'S Application. .

Please provide the number of acres in AWC's
8

8
3

3
8
4

8
38

5

Response to Data Request Global No 1.82

3

3
i i

The requests for service specifically addressed to Arizona Water Company total
public necessity is demonstrated in part by requests

forservice within the extension area requested by Global which is approximately 19,373
acres. . .

approximately 175 acres, however,

3
8
8
8
3

Michael J.Whitehead

8
.3i

Responder(s): 8
at5

Data Request No. Global 1.83 8
§
8
3
g
ii
8

For each section of land included in AWC's requested extension area, please provide a
narrative description of why AWC believes that there is a "necessity" for service in that
section |
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(DOCKET No. W-01445A-06-0199 ETAL.)

43

r S

3
8

r
\ Response to Data Request Global No 1.83

See Response to Staff Data Request No. 3.1.

I 8r Responder(s): William M. Garfield

i
I

8
Managerial and Technical Qualifications

8

.Data ReqUest No. Global 1.84 I

I
Please provide the names of each of AWC'S officers, and a brief description of their
education and experience.

8
§
a

i
1

Response to Data Request Global No 1.84 w
.*

r

f
I

See answer to 1.5 and 1.85, also see attached for Richard w. Henderson, Arizona
feater Company's other off icer is Robert w. Geake, Vice President and General
CoUnsel, B.S., West Liberty State College in 1975: J.D., West Virginia University, 1978,
employed as Staff Attorney at Public' Service Commission of West Virginia until being
employed at Arizona Water Company (in current position since March, 1984), member
of State Bars of West Virginia and Arizona since 1978 and 1984, respectively, and has
been a director of Arizona Water Company since December, 1989.

93
3
8
3
3

g
3
3
1

Responder(s): William M. Garfield

Data Request No. Global 1.85

8

4
a
3

8
8'i
4

8
=z

3

8'

Please provide the names of each Member of AWC's board of directors, and a brief
description of their education and experience.

2

3
4

g

Response to Data Request Global No -1.85

¥
33

3

William m. Garf ie ld Robert  w., Geake (see Responses to Data Requests 1.5 and
1.84), R.E. Polenske, Retired (1993) Former President of Arizona Water Company (see
attached).

8
a
3
3

3
3

85

§
3
8

Robert H. Nicholson, Jr., Chairman of the Board and~Chief Executive Officer of
Arizona Water Company and San Gabriel Valley Water Company. Mr. Nicholson
graduated f rom UCLA in 1959 with a Bachelor of  Science degree in Business
Administration. He joined San Gabriel Valley Water Company that year as Vice
President, became President in 1969, and Chairman of the Board in 1983. Since 1978
he has been Chairman of the Board and a director of Arizona Water Company. Mr.
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(DOCKET No. W-01445A-06-0199 ET AL.)

88

3

.Nicholson was Secretary/Treasurer and a director of the Upper San Gabriel Valley
Municipal Water District from 1987 to 1990 and a director of Fontana .Union .Water
CoMpany from 1972 to 1987. He was also a member of the Main San Gabriel Basin
Watermaster from 1977 to 1986 and sewed as its Vice Chainman; In. addition, he is a
life member of the American Water Works Association. .

8
3

3
§

Michael L. Whitehead, Assistant Secretary of Arizona Water Compariyand President
and Chief Operating Officer of San Gabriel Valley Water Company, Mr.Whitehead has
a Bachelors degree from California State University, Northridge, and a Juris Doctorate
from the University of West Los Angeles, School of Law. He was admitted to the
California State Bar in 1977. He joined San Gabriel Valley Water Company in 1979 as
Woe President and General CoUnsel. In 1985, Mr. Whitehead was promoted . to
Executive Vice president and General Counsel and .was elected to. the Board of

.. Directors. In 1989, he was elected President ofSan Gabriel ValleyWaterCompany.IMr.
Whitehead has sewed as a member of the Main San Gabriel Basin and the Chino Basin
Watermasters. He is also \/ice President and a director of Fontana Union Water

. Company, a director and Assistant Secretary of Arizona Water Company a board
1 member of the San Gabriel Basin Water Quality Authority, a director of the.»National.

Association of Water Companiesja director of the California Water Association, and a
member of the American WaterWorkSAssociation. . .

83

FrankA. LoGoidice, Vice President of Engineering and Operations of San Gabriel
Mr. LoGuidice received a Bachelor of Science degree from

. California State Polytechnic University, Pomona, in 1975.Mr..LOGuidice is a registered
civil engineer in California. He became a director of Arizona Water Company, his also
Vice President and a director of Fontana UnionWater Company and a member of the
American Water Works Association. Mr. LoGuidice has been employed by San Gabriel
*Valley Water Company since.1965 in a number of capacities, including Chief Engineer,
Manager of Engineering and Planning, Vice President-Engineering. In 1994 he was
elected Woe President-Engineering and Operations.

Valley Water Company.

3

8

§

g
§
3
8
q

3
8

Robert w. Nicholson, Vice President and a .director of San GabrieI Valley Water
Company( Mr. Nicholson received a Bachelor of Arts degree from the University Of
California at Berkley in 1989. Mr. Nicholson has been employed by San Gabriel Valley
Water Company since February 1990 and has held the positions of Property Manager'
and Personnel Manager. In 1994, he was elected to his current pcsition of Vice
President. In August 1993, he became a Director of Arizona Water Company. He is
also a member of the Main San Gabriel Basin Watermaster. .

3
8
33

Responder(s): William M. Garfield
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBALiS

FIRST SET OF DATA REQUESTS (nevsseo)
(DocKE'r No.W-01445A;06-0199 ET AL.)

3

3

3
Data Request No. Global 1.86

Please describe the experience, if any, of AWC's'management in providing reclaimed
water services.

3
Response to Data Request Global No 1.86

See Arizona Water Company's respoNses to Global Data Requests Nos. 1.17 and 1.18.

Responder(s): William m. Garfield
i
3

=Data Request No. Global 1.87

Please describe the eXperience, if any, of AWC's management in providing wastewater
services. -

3
.Response to Data Request Global No 1.87

Unto! 1990, Arizona Water Company operated wastewater systems in its Lakeside and
Overgaard service areas.

J

Responder(s): VWIliam M. Garfield

Data Request No. Global 1.88

a8
3

3
3

3
i
3

i3
Please provide a list of all engineers employed by AWC, and a brief description of their

. education and experience. Include whether the engineer holds an Arizona "professional
engineer" registration, the registration type and number. 85

8
3
4Response to Data Request Global No 1.88

William m. Garfield, President, has a BS from Southern Illinois University with honors
in Thermal and Environmental Engineering, extensive experience with Arizona Water
Company since 1984 in water system planning and design, member of numerous
professional associations and groups. .

3

I
2

e

2
4

Michael J. Whitehead, Vice President, Engineering, B.S. degree in Mechanical
Engineering, Arizona State University, 1980 received P.E. License, 1984, 26 years with
Arizona Water Company.

3

James Thomas Wilson, B.S. in Mechanical Engineering, Arizona State University,
1998. Received P.E. License, June 2004 (#41046), eight (8) years with Arizona Water
Company.

33
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ARIZONA WATER COMPANY'S
RESPONSE TOGLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(DOCKET No. W-01445A-06-0199 ET AL.) .

Michael Logging, B.S. in Mechanical Engineering, University of Evansville, 2001 and
five (5) plus years of experience in the water industry with Arizona Water Company.

8

Responder(s): Michael J. Whitehead

Data Request No.Global 1.89

Please list all certified operators employed by AWC who are certified in wastewater
treatment or operations. .

Response to Data Request Global No 1.89

Kim Boucher, Jerry Dexel, Wade Goodall, Dan Hernandez, Lee Hetrick, Bill Odom,
Freddy Rios, Lynn Schroder, Jacquie Smith. Bill Staples. . .

Responder(s): Richard W. Henderson

Data Request No. Global 1.90

Please list all certified operators employed by AWC who are certified .in wastewater
collection. .

Response to Data Request Global No1.90

. .Kim Boucher, Jerry Dexel, Dan Hernandez, Lee Hetrick, Freddy Ribs, Lynn Schroyer,
Jacquie Smith, Bill Staples.

g

3

3

3g
3

. 8

Responder(s): Richard w. Henderson
3
3
5

Integration g

Data ReqUest No. Global 1.91 8
3lDoes AWC dispute the proposition that integrated water, wastewater, and' reclaimed'

water services can be more efficient through the use of common facilities and
employees? If yes, please provide a complete explanation, including a copy of all
studies supporting AWC's position.

8
3

Response toDataRequest Global No 1.91

Arizona Water Company disputes that benefits are necessarily achieved in every case
or in cases where the two services are provided by separate entities owned by a holding

8
3
3
g8
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ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

FIRST SET OF DATA REQUESTS (REVISED)
(Doc1<ET No. W-01445A-06-0199 ET AL.)

3
3
3*
3

company. More importantly, the Company disputes that even when a modest benefit
might be achieved by a single entity or two aligned entities, that it could outweigh the
benefits of a larger, single service provider. No study supporting the proposition in
Global No. 1.91 has been provided to Arizona Water Company nor does it have direct
knowledge of such a study. -

8

Responder(s): William M.. Garfield

.Data Request No.Global 1.92 8
. Does AWC share information about its customers with other entities or persons? if yes,

please describe any requirements in the contracts with such entities or persons
regarding. the safeguarding of that information and restrictions
information. . .

on the use of that

Response to Data Request Global No1.92

3
38
3Arizona Water Company shares limited water usage information for its customers in

Casa Grande, Coolidge; Lakeside and Bisbee for wastewater billing purposes by those
cities.. Arizona Water Company has no contracts for these arrangements. Arizona
.Water.Company does have a written agreement with Coronado Utility Company to
provide water usage of its San Manuel customers for wastewater billing (the agreemeNt
limits the information to that use).

Responder(s): Williamm. Garfield

Data Request No. Global 1.93

8

828
18

2
8
of
8

3
If the answer to Global 1.92 is yes, please provide
authorizing the sharing of customer information.

a copy of the Commission order 8
3

Response to Data Request Global No .1.93

There is no Commission order.

Responder(s): William M. Garfield ;-

Data Request No. Global 1.94

Who will be the wastewater provider inAWC'sproposed extension area?

3
i
8
3
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ARIZONA WATER.COMPANY'S
RESPONSE TO GLOBAL'$

FIRST SET OF DATA REQUESTS (REVISED)
(DQCKET No. W-01445A-06-0199 ETAL.)

8
1
.=

Response to Data Request Global No1.94

See Arizona Water Company's response to Staff Data Request LJ 1.5.

Responder(s): William m. Garfield .

Data Request No. Global 1.95

Please provide .a copy of. all communications between AWC and any other person or
entity concerning the Provision of wastewater service to AWC's proposed extension
area.

Response toData Request Global No1.95.

.See ArizonaWater Company's response to Global Data Request No. 1.94. 83
Responder(s): William M. Garfield

Data Request No.Global 1.96

Underits current rate structure, does AWC have. a financial incentive to.seI! more water,
or less water'?

Response to DétaRequest Global No1.96

There is no incentive to do either.

. Responder(s): Ralph J..Kennedy

§
3

3

§
4

3
8
8
8
3
3
§
83

g
3
4
a
3

8
3

3
1
1

3
3

'Q
S

UNWSIQMJEK uMNu:v¢LuuKLwATK n:udhah\Id9» n$r so usual uKIAv<ual T__¥l'uczl w-rdwhw
.xx1exxxl44:44 l wm we

34
3
g3
I

3

8
g



m

4

1-'\ 15.

\

EXHIBIT
C

ARIZONA WATER COMPANY'S
. RESPONSE TO GLOBAL'S
SECOND SET OF DATA REQUESTS (REVISED)

(DOCKETNo. W-01445A~06-0199 ET AL.)

Data Request No. Global 2.1

Have the shareholders of AWC's ultimate parent company pledged their personal credit
for thebenefit of AWC in the past fee years? If yes, please describe the circumstances,
including the date and length of the pledge, the purpose of the pledge, and the amount
of the pledge}

Response to Data Request Global No 2.1

.~NO.

Responder(s): Ralph J. Kennedy

Data Request No. Global 2.2

Please provide copies of all of AWC's letters of credit for the last five years. If the terms

'and conditions are not fully set forth in the letters of credit you provide, please also

. .provide any additional, supplemental, or ancillary agreements or documents relating to

the letters of credit.

Response to Data Request Global No 2.2

.A copy of Arizona Water Company's 2002 Bank Loan Agreement and the various
Amendments thereto are attached.

Responder(s): Ralph J. Kennedy

. Data Request Global No. 2.3

Please provide copies of all of AWC's performance bonds for the last five Years. If the
terms and conditions are not fully set forth in the performance bonds you provide,
please also provide any additional, supplemental, or ancillary agreements or documents
'relating to the performance bond.

Response to Data Request Global No 2.3

No such bonds exist.

Responder(s): Richard w. Henderson

1
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ARIZONA WATER COMPANY'S
_ RESPONSE TO GLOBAL'S
SECOND SET OF DATA REQUESTS (REVISED).

. (DQCKET No. W-01445A-06-0199 ET AL.)

Data Request No. Global 2.4

Please provide a copy of any financial analysis performed by AWC (or consultants or
agents on AWC's behalf) with respect to sewing AWC's requested extension area. If the
analysis is an "Excel" document, provide an electronic copyiwith all formulas intact.
Also, please describe any assumptions relating to the analysis..

Response to Data Request GlobaINo 2.4

A financial analysis was not prepared.

Responder(s): Ralph J. Kennedy

Data Request No. Global 2.5

Please provide the estimated cost per equivaleNt dwelling unit ("EDU") of AWC's
facilities in AWC's requested extension area.

Response to Data Request Global No 2.5

No such most estimate was made.

Responder(s): William m. Garfield

Data Request No. Global 2.6

Please provide the total estimated capital expenditure needed for AWC to serve AWC's
requested extension area. Please describe thebasis for the estimate..

Response to Data Request Global No 2.6

See Design Report for proposed CCN extension, Attachment A to AWC's Response to
Staff's Insufficiency letter.

Responder(s): Michael J. Whitehead, William m. Garfield

Data Request No. Global 2.7

Please provide a timeline for the proposed capital expenditures needed for AWC to
serve AWC's'requested extension area, Please describe the basis for the estimate.

2
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ARIZONA WATER COMPANY'S

RESPONSE TO GLOBAL'S
SECOND SET OF DATA REQUESTS (REVISED)

(DOCKET No.W-01445A-06-0199 ETAL.)

Response to Data Request Global No2.7

See response to Global No. 2.6.

Responder(s): Michael J; Whitehead, William M. Garfield

Data Request No. Global 2.8

Please provide the estimated capital expenditure planned by AWC for reclaimed water
facilities in AWC's requested extension area. Please describe the basis for the estimate.

Response to. Data Request Global No2.8

Arizona Water Company's 'Water Resource Master Plan" referred to in response to
Global Data Request 1.17, which will include planning for reclaimed water facilities, has
not been completed. and, as a result, capital expenditure information is not yet available.

Responder(s): imam m. Garfield

Data Request No.Global 2.9

Please provide the estimated capital expenditure planned by AWC for surface water
facilities in AWC's requested extension area. Please describe the basis for the estimate.

Response to Data Request Global No2.9

See response to Global Data Request .2.6. In addition, Arizona Water Company
estimated a capita! cost of $1.30 per gallon per day surface water treatment plant
capacity for CAP and other surface water supplies. Phase l of such surface water
treatment facilities was estimated to include an additional cost of $8 million due to initial
installation of facilities to be used for all phases of such plants, such as bridges
roadway access, raw water .conveyance facilities, etc. .

'Responder(s): Michael J.Whitehead, WilliamM. Garfield

Data Request No. Global 2.10

Please provide the estimated capital expenditure planned by AWC for recharge wells in
AWC's requested extension area. Please describe the basis for the estimate.

Response to Data RequestGlobal No2.10

No such eStimate was made.

3
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ARIZONA WATER COM.PANY'S

RESPONSE TO GLOBAL'S
SECONDSET OF DATA REQUESTS (REVISED)

. (DOCKET No. W-01445A-06-0199 ET AL.)

Responder(s): William M. Garfield

Data Request No. Global 2.11

Please .describe the sources of the capital that AWC will use to' pay for the construction
of the facilities necessary to serve AWC's requested extension area. For the purposes
of this question, "capital" includes debt, equity, advances-in-aid-of construction, and
contn'butions-in-aid-of-construction. -

Response to Data Request Global No 2.11

Company-financed infrastructure facilities will utilize bank loans, bond. sales and
.retained earnings. Other development specific facilities will be tiraanoed with advances
for construction and contributions-in-aid-of-construction.

Responder(s): Ralph J. Kennedy

. Data Request No. Global 2.12

Please describe the .experience of AWC or any of its affiliates in operating integrated
water, wastewater, and reclaimed water utilities. For the purposes of this question,
"affiliate" has themeaning given it in A.A.C. R14-2-801 .

Response to Data Request Global No 2.12

.Arizona Water Company does not currently provide wastewater service, however,
Arizona Water Company will work with Southwest Water Company, the City of Casa
Grande and other wastewater service providers in the extension area to coordinate the
use of reclaimed water and other related wastewater service matters with such
wastewater service providers. Arizona Water Company's affiliate, San.Gabriei Valley
Water Company, does not provide wastewater service and Arizona Water Company has
no knowledge of its affiliates' interactions with wastewater providers or reclaimed water
facilities. . .

Responder(s): William M. Garfield

Data Request No Global 2.13

Please describe the experience ofAWC's affiliates in operating surface water treatment
facilities. For the purposes of this question, "affiliate" has the meaning given it in A.A.c.
R14-2-801.

4



1.

* •

f

4
ARIZONA WATER COMPANY'S

RESPONSE TO GLOBAL'S
SECOND SET OF DATA REQUESTS (REvlsEo)

(DOCKET No. W-01445A-06-0199 ET AL.)

Response to Data Request Global No2.13

The Company has no knowledge of its affiliates' experience in operating such facilities.

Responder(s): VWIiam m. Garfield

Data Request No. Global 2.14

Please describe the experience of AWC's affiliates in operating reclaimed water
facilities. For the purposes of this question, "afMiate" has the meaning given it in A.A.C.

. R14-2-8014

Response to Da.ta~ Request Global No.2.14

AWC's Superstition System has been providing reclaimed water service since 1989.
ArizonaWater Company has no knowledge of its affiliates' experience in operating such
facilities. . .

Responder(s): William M.Garfield

Data Request No. Global 2.15.

Please describe the experience of AWC's affiliates in operating recharge wells. For the
purposes of this question, "aliiliate" has the meaning given it in A.A.C. R14-2-801 .

Response to Data Request Global No2.15

Arizona Water Company does not have knowledge of its affiliates' experience in
operating recharge wells.

Re s ponde r(s ): William m. Garfield

Data Request No.Global 2.16

What is AWC's CAP allocation for its Casa Grande system? How long has AWC
held this allocation? For each of the last five years, indioatehow much Of this
allocatioN AWC 'used to serve customers in its Casa Grande system. in addition,
please indicate how much of this allocation AWC used to serve residential
customers in its Casa Grande system.

5
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g ARIZONA WATER COMPANY'S
RESPONSE TO GLOBAL'S

SECOND SET OF DATA REQUESTS (REVISED).
. (Docxm No. W-01445A-06-0199 ET AL.)

Response to Data Request Global No. 2.16

See responses to Global 1.27 and 1.29.

Responder(s): William M. Garfield

Data Request No. Global 2.17

What is AWC's CAP allocation for its Stanfield system? How long has AWC held this
allocation? For each of the last five years, indicate how much of. this allocation AWC
used to serve customers in its Stanfield system. In addition, please indicate how much
ofthis allocation AWC used to serve residential customers in its Stanfield system.

Response to Data Request Global No 2.17

Arizona Water Company has no separate CAP allocation for Stanfield.

Responder(s): VWliam M. Garfield

Data Request No. Global 2.18

Has AWC ever used CAP water to serve any of its residential customers in its Casa
Grande or Stanfield system?

Response to Data Request Global No 2.18

See AWC Response to Global 1.29.

Responder(s): William m. Garfield
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D
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Palo Verde's and Santa Cruz's
Third Set of Data Requests to Arizona Water Company

February 28, 2007
I

Global 3. 1 Please provide the audited financial statements, if any, of Arizona Water
Company for the last three years. Also, provide the most recent 3
quarterly financial statements of Arizona Water Company (audited or
unaudited).

Response to Data Request Global 3.1 :

Arizona Water Company's audited financial statements for 2003, 2004
and 2005 are attached. The quarterly financial statements of Arizona
Water Company for March 2006, June 2006 and September 2006 are
also attached.

Responder(s): Ralph J. Kennedy
I

Global 3.2 Please provide the audited financial statements of each entity listed in
response to Global 1.3 for the last three years. If audited financial
statements are not avai lable, then provide in-audited financial
statements for those years.

Response to Data Request Global 3.2:

Arizona Water Company objects to this data request on the grounds that
it seeks information which is not relevant to the subject matter of this
proceeding, and not reasonably calculated to lead to the discovery of
admissible evidence. Arizona Water Company fol lows regulatory
procedures established by the Arizona Corporation Commission and
Arizona law, and does not engage in the improper and non-traditional
financing schemes that are being investigated by the Commission and
other parties. It is only the Global entities' conduct that is subject to
inquiry, not Arizona Water Company's.

Responder(s): Ralph J. Kennedy
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Palo Verde's and Santa Cruz's
Third Set of Data Requests to Arizona Water Company

February 28, 2007

Global 3.3 Please describe each transaction between Arizona Water Company and
Rosemead Properties, Inc. for the test five years. Provide copies of the
journal entries relating to such transactions.

Response to Data Request Global 3.3:

Journal entries for all transaction between Arizona Water Company and
Rosemead Properties, inc. for 2002, 2003, 2004, 2005 and 2006 are
attached.

Responder(s): Ralph J. Kennedy

Global 3.4 Please provide a copy of each contract currently in effect between
Arizona Water Company and Rosemead Properties, Inc.

Response to Data Request Global 3.4:

Please see the attached leases. Rosemead Properties, Inc. is the
successor to the original landlord in the ofl9ce lease for the Lakeside
Division office.

Responder(s): William M. Garfield

Global 3.5 Please list each utility (assets or stock), or interest in a utility, acquired
by Arizona Water Company or any entity listed in response to Global
1.3, in the last five years. For each such acquisi tion, provide the
purchase price and a copy of any acquisition agreements or documents.

Response to Data Request Global 3.5:

None.

Responder(s)i William m. Garfield

Global 3.6 Please list each court case or administrative proceeding in which Mr.
Keith R. Larson has previously testified.
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Palo Verde's and Santa Cruz's
Third Set of Data Requests to Arizona Water Company

February 28, 2007
I

Response to Data Request Global 3.6:

Sun City Taxpayer's Association vs. Recreation Centers of Sun City,
Maricopa County Superior Court Case No. CV2001-006415.
ACC Docket No. W~01656A-98-0577
ACC Docket No. SW-02334-98-0577

Responder(s): Keith R. Larson

Global 3.7 Please list all articles written by Mr. Keith R. Larson.

Response to Data Request Global 3.7:

Dziegielewski,B.,W.R. Mea Jr. and K.R. Larson. 1992. Developing a
Long-Term Drought Plan for Phoenix, Journal AWWA 84(10):46-51 .

I

Responder(s): Keith R. Larson

Global 3.8 Please provide a copy of the "Water Resource Master Plan" mentioned
in response to Global 1.17.

Response to Data Request Global 3.8:

As responded in Global 1.17, and as of this date, the Water Resource
Master Plan has not been completed.

Responder(s): William m. Gamely

Global 3.9 Admit that United Resources, Inc. is a public service corporation. If you
deny, provide a detailed statement explaining your denial.

Response to Data Request Global 3.9:

Deny. United Resources, Inc. has never furnished water or any other
service listed in Ari. XV, §2, Arizona Constitution, for public purposes,
nor has i t  acted as al ter ego for any publ ic service corporation,
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Palo Verde's and Santa Cruz's
Third Set of Data Requests to Arizona Water Company

February 28, 2007

"coordinated" water utility services, marketed ICFAs, or similar conduct
engaged in by the Global entities.

Responder(s): I William m. Garfield

Global 3.10 Admit that Utility Investment Company is a public service corporation. If
you deny, provide a detailed statement explaining your denial.

Response to Data Request Global 3.10:

Deny. Utility Investment Company has never furnished water or any
other service l isted in Ari. xv, §2, Arizona Constitution, for public
purposes nor has it acted as alter ego for any public service corporation,
"coordinated" water utility services, marketed lCFAs, or similar conduct
engaged in by the Global entities-

Responder(s): William M. Garfield

Global 3.11 Admit that Rosemead Properties is a public service corporation. If you
deny, provide a detailed statement explaining your denial.

Response to Data Request Global 3.11 :

Deny. Rosemead Properties has never furnished water or any other
service listed in Art. XV, §2, Arizona Constitution, for public purposes
nor has i t  acted as al ter ego for any publ ic service corporation
"coordinated" water utility semices, marketed ICFAs, or similar conduct
engaged in by the Global entities. .

Responder(s): William M. Garfield

Global 3.12 Describe each transaction between Arizona Water Company and any
affiliates (including any entity listed in response to Global 1.3) for the
last five years. Provide copies of the journal entries relating to such
transactions.
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U Palo Verde's and Santa Cruz's
Third Set of Data Requests to Arizona Water Company

February 28, 2007
I

Response to Data Request Global 3.12:

Journal entries for all transactions between Arizona Water Company
and Utility Investment Company for 2002, 2003, 2004, 2005, and 2006
are attached. Please see response to Global  3.3 for Rosemead
Properties inc. transactions. Arizona Water Company has not engaged
in transactions with any other affiliate or entity listed in response to
Global 1.3.

Responder(s): Ralph J. Kennedy

Global3.13 Provide an accounting of funds received by Arizona Water Company
from any affiliates (including any entity listed in response to global 1.3)
for the last five years.

Response to Data Request Global 3.13:

Journal  entr ies accounting for funds received by Arizona W ater
Company from an affiliate for 2002, 2003, 2004, 2005, and 2006 are
included in the responses to Global 3.3 and Global 3.12. _

Responder(s): Ralph J. Kennedy
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7 Palo Verde's and Santa Cruz's
Third Set of Data Requests to Arizona Water Company

February 28, 2007

Global 3.14 Please provide any and all supporting documentation that justifies Mr.
Kennedy's assertion that Arizona Water Company has 70% equity in its
capital structure (See Kennedy Rebuttal at 715). If Mr. Kennedy still
believes that a "simple visual inspection" leads to the conclusion that
Arizona Water Company has 70% equity in its capital structure describe
his justification for making that conclusion.

Response to Data Request Global 3.14:

Arizona Water Company
Statement Of Capitalization

December 31, 2005

Description Amount Percent

Short-Term Debt $9,850,000 9.86%

Long-Term Debt 21,000,000 21 .OF%

Common Stock Equity 69,050,659 69. 12%

Total $99,900,659 100.00%

Responder(s): Ralph J. Kennedy

Global 3.15 Provide a schedule calculating Arizona Water Company's capital
structure that ties to the financial statements provided in response to
Global 3.1.

Response to Data Request Global 3.15:

See response to 3.14.

Responder(s): Ralph J. Kennedy

J
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BEFORE THE ARIZONA CORPORATION COMMISSION

IN THE MATTER OF THE APPLICATION
OF ARIZONA WATER COMPANY FOR AN
EXTENSION OF ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY

Docket No. W-01445A-06-0199

IN THE MATTER OF THE APPLICATION
OF PALO VERDE UTILITIES COMPANY
FOR AN EXTENSION OF ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY

Docket No. SW-03575A-05-0926a
N
N
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IN THE MATTER OF THE APPLICATION
OF SANTA CRUZ WATER CCIVIPANY FOR
AN EXTENSION OF ITS EXISTING
CERTIFICATE OF CONVENIENCE AND
NECESSITY

Docket No. W-03576A-05- 0926
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ARIZONA WATER COMPANY'S
REPLY IN SUPPORT OF ITS
MOTION TO COMPEL AND
RESPONSE TO GLOBAL'S
CROSS-MOTIONS

21 Arizona Water Company hereby submits the following reply in support of its motion

22 to compel Applicants Santa Cruz Water Company ("SCWC") and Palo Verde Utilities

23 Company ("PVUC") to produce documents and information in their possession and the

24 possession of their affiliated and related entities (collectively, "Global") in response to

25 Arizona Water Company's data requests. Arizona Water Company also responds to

26 Global's cross-motion to compel and cross-motion for a protective order.
27

28
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Global contends  tha t it has  provided Arizona  Water Company with "an extraordinary

leve l of a cce ss ." Globa l's  Response  a t 2. This  is  inaccura te  in a ll re spects . In fact, a s  will

be  discussed in de ta il infra , Global has  sought to impede Arizona  Water Company's  access

to ba s ic informa tion a nd docume nts  a t e ve ry tum. For e xa mple , Globa l ha s  produce d

cryptic  informa tion a bout its  Infra s tructure  Coordina tion a nd Fina ncing Agre e me nts

("ICFAs "), including a n ille gible  cha rt a ppa re ntly lis ting 210 ICFAs , but ha s  produce d

copie s  of only 129 ICFAs . Ra the r tha n a llowing a cce s s  to the  journa l e ntrie s  of a ll of its

compa nie s  a nd a ffilia te s , e spe cia lly the  tra ns fe rs  to a nd within Globa l Wa te r Re source s ,

including ICFA funds , Globa l ins tead made  Arizona  Water Company's  representa tives  wait

hours  be fore  disclos ing incomple te  and fragmenta ry informa tion about only one  a ffilia te --

SCWC. The  limited and vague  access  tha t Globa l ha s  provided has  been "extraordina ry"

only as  it re la tes  to the  difficulty and confusion crea ted by Global.

Global a lso complains  that Arizona Water Company should have provided a  separate

sta tement of counsel concerning its  efforts  to resolve this  matter and should have engaged in

furthe r "cons ulta tion be twe e n couns e l." Globa l's  Re s pons e  a t 3. The  ba ckground a nd

his tory of Arizona  Wa te r Compa ny's  e fforts  to re s olve  this  ma tte r a re  fully dis cus s e d in

Arizona  Wate r Company's  motion to compe l a t pages  2-3 and Tabs  A .-- I. This  se rves  a s

ample  evidence  tha t the  parties  have  consulted on many occas ions  in an a ttempt to resolve

the  is s ue s .1 Globa l a ls o conte nds  tha t now "the  Globa l Utilitie s  a re  willing to a gre e  to

s e ve ra l of the  re que s ts  ma de  by AWC." Re s pons e  a t 3. If tha t is tle  ca s e , Globa l s hould

s imply produce  the  materia ls  forthwith. However, Global has  fa iled to do so as  of this  da te .

Global a lso asserts  that this  docket is  s tayed in a ll regards and that "further discovery

in this  ca se  should ce a se ." Re sponse  a t 4. Tha t a s se rtion is  wrong. Judge  Kinse y ne ve r

ruled tha t a ll discove ry would be  s tayed in this  ma tte r. Arizona  Wa te r Company sought a
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1 In fact, Global has fa iled to include such a  separate  s ta tement of counsel in support of
its  own cross-motion to compel.
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"IT IS FURTHER ORDERED that the parties shall continue to engage in discovery
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II. Documents and Information Sought.
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Q.

1 s tay in the  hea ring in pa rt so tha t discove ry could proceed in light of Globa l's  eve -of-the -

2 he a ring re ve la tion of its  a cquis ition of CP  Wa te r Compa ny a nd Fra ncis co Gra nde  Utility

3 Company, a fte r s trenuously objecting and re fus ing to respond to Arizona  Water Company's

4 prior da ta  re que s ts  conce rning Globa l's  a cquis itions . S e e  Arizona  Wa te r Compa ny's

5 Motion to Stay Proceedings  filed February 26, 2007 a t 4. The  Commiss ion granted the  s tay

6 a t a  proce dura l confe re nce  on Fe brua ry 28, 2007. In a  Proce dura l Orde r da te d Ma rch 6,

7 2007, which Globa l quotes  in its  Response  a t page  4, the  Commiss ion explicitly s ta ted tha t
8

9 3/6/07 P roce dura l Orde r a t 6 (e mpha s is  a dde d). The  Commis s ion's  s ubs e que nt

10 Proce dura l Orde r file d Ma rch 9, 2007 dire cte d the  pa rtie s  to file  a  re sponse  to the  S ta ff's

re comme nda tions , but did not a lte r the  orde r re quiring dis cove ry to go forwa rd. See

12 3/9/2007 Proce dura l Orde r. In short, Globa l's  cla im tha t the  s ta y orde r pre ve nts  Arizona

13 Wate r Company from filing its  motion to compe l discove ry aga ins t Globa l in this  docke t is

14 groundle s s .
15

1 6 A. IC F As .

1 7 Globa l conte nds  tha t it ha s  produce d copie s  of "a ll" ICFAs . Re s pons e  a t 2, 5. In

18 fact, Globa l has  made  it extraordina rily difficult to de te rmine  bas ic information such as  the

19 numbe r of ICFAs . Arizona  Wa te r Compa ny firs t a s ke d for copie s o f a ll ICFAs  in  da ta

20 reques ts  se rved on October 3, 2006. Initia lly, Globa l produced only a  lis t (in extremely tiny

21 font) of a ppa re ntly 210 ICFAs , ide ntifying builde rs /owne rs  such a s  "va rious" a nd "W ha lf

23 of NEQ of NWQ S e c 4 T5S  R4E." S e e  Globa l's  "Atta chme nt AWC 1-l," a tta che d a s

24 Exh ib it A to  th is  Re p ly. The  lis t provide d no pa rce l numbe rs , legal de scriptions , or

25 loca tions , a nd va gue  or none xis te nt informa tion a bout the  individua ls  conta cte d. Globa l

26 then re fe rred Arizona  Water Company to various  county recorder's  offices  across  the  s ta te

27 to go look for furthe r informa tion. On Ma y 9, 2007, seven months  a fte r Arizona  Wate r

28 Company's  reques t, Globa l produce d a  CD conta ining 129 ICFAs . Howe ve r, through its

583209.03/0196941 3
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1 own e fforts , Arizona  Wa te r Compa ny wa s  a wa re  of a t le a s t thre e  othe r ICFAs  in a ddition to

2 . the  129 tha t Globa l d is clos e d. Arizona  Wa te r Compa ny ora lly informe d Globa l of tha t fa ct

3 a nd a s ke d if the re  we re  othe r undis clos e d ICFAs . Globa l re s ponde d tha t the  thre e  ide ntifie d

4 by Arizona  Wa te r Compa ny we re  not dis clos e d be ca us e , a lthough fully e xe cute d, the y ha d

5 n o t b e e n  re co rd e d  a n d  th e re fo re ,  in  G lo b a l's  vie w, we re  n o t "fin a l." G lo b a l p ro mis e d  to

6 in ve s tig a te ,  b u t h a s  n o t p ro d u c e d  a n y a d d itio n a l in fo rma tio n . Th u s ,  Ariz o n a  W a te r

7 Co mp a n y s till d o e s  n o t kn o w th e  fu ll e xte n t o f G lo b a l's  ICFAs  a n d  wh e th e r th e  e n tire

unive rs e  of ICFAs  tota ls  210, or 129 plus  3, or s ome  othe r numbe r.

Globa l a ls o a s s e rts  tha t, on Ma rch 16, 2007, in re s pons e  to AWC 4.19, Globa l a gre e d

to ca lcula te  the  tota l e xpe cte d proce e ds  from ICFAs  in  the  re que s te d CCN e xte ns ion a re a .

R e s p o n s e  a t 5  & n .  1 3 . More  tha n  th re e  mon ths  ha ve  pa s s e d  s ince  Globa l ma de  tha t

commitme nt, a nd Globa l ha s  s o  fa r fa ile d  to  provide  the  promis e d ca lcula tion of proce e ds .

G lo b a l a ls o  c la ims  th a t it h a s  a g re e d  to  p ro d u ce  ma p s  o f ICFA a re a s .  Id .  a t 6 .  In  fa c t,

Globa l fa ile d  to  produce  s uch ma ps , s ta ting  ins te a d tha t "ce rta in  CC&N Applica tions " ma y

conta in ma ps  a nd re fe rring Arizona  Wa te r Compa ny to re cords  in va rious  county re corde r's

o ffice s . S e e  Globa l's  Re s pons e  to  AWC 1 .6 . Globa l ha s  brus he d  a s ide  a nd  re fus e d  to
16

17

18

19

20

21

22

23

24

comply with Arizona  Wa te r Compa ny's  re que s t for full informa tion a bout the  da te  a nd

manner of contacts  with property owners , and the  promises  made , and ins tead Globa l has

s imply a rgued irre levance  and burden. However, the se  da ta  reques ts  a re  crucia l towards

discove ry of the  full e xte nt a nd de ta ils  of Globa l's  ICFA fina ncing me thods  -. a nd Globa l

s hould be  orde re d to produce  full a nd comple te  informa tion. Inde e d, without re que s te d

dis cove ry, the  Commis s ion will be  de prive d of fa cts  a nd e vide nce  ne e de d to de te rmine

whether the  developers  "voluntarily s igned ICFAs," as  Global cla ims. Response  a t 6.

B. Agreements with Municipalities, Counties and Other Governmental
Entities.25

26 In  da ta  re que s ts  s e rve d  on  Octobe r 3 ,  2006 , Arizona  Wa te r Compa ny a s ke d  tha t

27 Globa l provide  informa tion a bout a ny a gre e me nts  Globa l ha d with  municipa litie s  a nd othe r

28 gove rnme nta l e n titie s . Although  Arizona  Wa te r Compa ny ma y ha ve  ha d  s ome  ve rs ion  o f

583209.03/0196941 4
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1 Globa l's  agreement with the  City ofCasa Grande , Arizona  Water Company was  uncerta in if

2 it ha d a  full a nd comple te  copy, a nd it did not know whe the r Globa l ha d a gre e me nts  with

3 other governmenta l entities . After a  pa ins taking process , including recent depositions  in the

4 Forma l Compla int ma tte r, Globa l ha s  fina lly a dmitte d tha t it ha s  so-ca lle d "Public Priva te

5 Partnership" agreements  with Casa  Grande and Maricopa , as  well as  an agreement with the

6 Ak-Chin Community. Globa l now sta tes , e ight months  a fte r the  initia l reques t, tha t it "will

7 de live r copie s  of the  Casa  Grande  and Maricopa  Pos  to AWC's  counse l." Response  a t 7.

S imila rly, Globa l now cla ims  tha t it will provide  a  ca lcula tion of "the  amounts paid to each

city." Id. a t 8 (cha rt discuss ing 1.14). However, a s  of today's  da te , Globa l has  s till fa iled to

do so.
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Moreover, Global has  s till fa iled to produce  other requested information re la ted to its

a gre e me nts  with gove rnme nta l e ntitie s , including copie s  of a ny corre s ponde nce  a nd

communica tions  with municipa litie s  conce rning the se  a gre e me nts . S uch ma te ria ls  a re

crucial to developing the facts  and evidence necessary for the Commission to understand the

full extent of Globa l's  promises  and representa tions  to the  governmenta l entitie s , and thus

a re  re le va nt a nd s hould be  produce d.

c .

The  s ource s  of Globa l's  e quity a re  crucia l is s ue s  in this  proce e ding, pa rticula rly

whe the r, how, and to wha t extent Globa l has  used funds  rece ived unde r its  ICFAs  to fund

S CWC a nd P VUC. Howe ve r, Globa l ha s  continua lly s ought to block Arizona  Wa te r

Compa ny's  inquirie s  on the s e  is s ue s , in pa rticula r, the  tra cing of [CFA monie s  through

Global Water Resources  and down to the  regula ted subsidiaries , and the  flow of equity from

outs ide  inves tors  through the  unregula ted parent Globa l Water Resources  to the  regula ted

subsidiaries .

For example , Global contends  tha t it has  a llowed Arizona  Water Company to inspect

journa l entries  for both SCWC and PVUC. Global's  Response  a t p. 8, l. 22 through p. 9, 1. l

("The  Globa l Utilitie s  [a  de fined te rn including both SCWC and PVUC] a lso agreed to le t

Global's Ownership and Sources of Equity.

583209.03/0196941 5



1 AWC inspect the ir journa l entrie s  rega rding equity.") In fact, this  has  not occurred. Globa l

2 has  only a llowed inspection of narrow journa l entries  re la ted to SCWC, not PVUC, and has

3 fla tly re fus e d to a llow ins pe ction ofjouma l e ntrie s  tra cking the  flow of ICFA monie s  into

4 Global Water Resources  (the  unregula ted parent), within Globa l Water Resources , and out

5 to the  regula ted subs idia rie s . Representa tives  of Arizona  Wate r Company vis ited Globa l's

6 offices  on June  14, 2007, a t 10:30 a .m., a  da te  se lected by Globa l a fte r one  pos tponement.

7 S e e  Exhibit B, Affida vit of J os e ph D. Ha rris . Globa l ke pt Arizona  Wa te r Compa ny's

8 representa tives  waiting an hour while  Global purported to ga ther the  re levant records , again

9 for SCWC only, for 2004, 2005 a nd 2006. At 11:30 a .m., it be ca me  cle a r tha t Globa l did

10 not have  the  materia ls  ready, so Arizona  Water Company's  representa tives  agreed to re turn

a t 1 p.m., by which time  the  re le va nt re cords  we re  s uppos e d to be  a va ila ble . Id. Whe n

12 Arizona  Wate r Company's  representa tives  re turned a t 1 p.m., they were  kept wa iting until

13 1:30 p.m., a t which time  Globa l produced approximate ly 150 shee ts  of paper which Globa l

14 a dmitte d re pre s e nte d SCWC re cords  for only 2006. Id. The  re cords  for 2004 a nd 2005

15 we re  s till una va ila ble . Id. The  2006 re cords  we re  confus ing a nd incomple te , a nd Globa l

16 ins is te d tha t a ll re vie w ta ke  pla ce  right the n in its  office s . Id. Globa l re fus e d to a llow

17 Arizona Water Company to make copies  of any of the  materia ls , and the  parties  agreed tha t

18 Arizona  Water Company's  representa tives  would re turn a t a  la te r da te  when more  comple te

19 records  were  supposed to be  made  ava ilable . Id. Since  tha t time , Arizona  Water Company

20 has continued its  efforts  to gain access to the  requested materia ls , and Global has continued

21 to delay and obstruct access . Id.

33 Global has  a rgued tha t it should not be  required to disclose  its  sources  of equity and

24 othe r informa tion on the  grounds  tha t such informa tion is  confide ntia l a nd compe titive ly

25 se ns itive , citing to Arizona  P ortla nd Ce me nt Compa ny v. Arizona  S ta te  Ta x Court, 185

26 Ariz. 354, 916 P .2d 1070 (App. 1995). Response  a t 9. Tha t ca se  fa ils  to support Globa l's

27 a rgume nt. In Arizona  Portla nd Ce me nt, the  cement company sued to recove r taxes  pa id

28 unde r prote s t a nd P ima  County the n s ought e xte ns ive  bus ine s s  re cords  to s upport its

11
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1 va lua tion of the  cement company's  bus ine ss  prope rty. The  County re fused to ente r into a

2 confidentia lity agreement, a rguing that the  business  records  became public documents  once

3 dis clos e d to the  County. The  Court of Appe a ls  dis a gre e d, holding tha t the  informa tion

4 re ma ine d "confide ntia l informa tion" e ve n a fte r production to the  County a nd tha t the  ta x

5 court should ha ve  gra nte d the  ta xpa ye r's  motion for a  prote ctive  orde r. 185 Ariz. a t 357,

6 916 p.2d at 1073.2
7

8

9

10

11

12
8

s8
34
_g§3s8

§°°.e§<=='¢
338
~8§'°

1:8
£8

13

1 4

In s hort, Arizona  Portland Cement Stands  for the  propos ition tha t the  public records

law does  not a llow a  county to disclose  confidentia l informa tion it rece ives  in tax litiga tion

to third parties . In contras t, the  ques tion of how Globa l has  used the  funds  it collects  under

its  ICFAs  is  c ruc ia l to  th is  p roce e d ing . Ne ithe r Arizona  Wa te r Compa ny nor the

Commis s ion ha s  a rgue d tha t the  informa tion mus t be  tre a te d a s  a  public re cord a nd

disclosed to third pa rtie s . In contra s t, Arizona  Wate r Company has  offe red to ente r into a

confide ntia lity a gre e me nt for spe cific privile ge d or confide ntia l informa tion ide ntifie d a nd

disclosed by Global.

Globa l ha s  a ls o s ought to obfus ca te  this  is s ue  by de ma nding infonna tion from

Arizona  Wate r Company about its  a ffilia te s . However, Globa l is  seeking to confuse  apples

and oranges . Arizona  Water Company's  parent and affilia tes  have  never entered into ICFAs

with property owners  and have  never acted as  public se rvice  companies  in Arizona  outs ide

of the  re gula tion of the  Commis s ion, a s  is  the  ca s e  with Globa l. A ce ntra l is s ue  of this

proce e ding is  for the  Commis s ion to de te rmine  whe the r a nd to wha t e xte nt the  va rious

a c tivitie s  a n d  fin a n c in g  s ch e me s  o f th e  u n re g u la te d  G lo b a l e n titie s  re q u ire  th e

Commiss ion's  ove rs ight and regula tion, and whe the r the  reques ted CCN a reas  should be

15

16

17

18

19

20

21

22

23

24

25

26

27

28

2 Global a lso cites Federa l Trade  Commission v. Crowther, 430 F.2d 510 (D.C. Cir.
1970) but that case has even less relevance to this  matter. In that case, Court of
Appeals  for the  D.C. Circuit mere ly he ld tha t the  FTC could not abandon without
explanation a  procedure for compiling business information so as  to prevent
a ttribution of particula r information to identifiable  bus iness  competitors . There  is  no
question here of the Commission abandoning prior procedures.

583209.03/0196941 7



granted to Arizona Water Company and not to the  regula ted Global subsidiaries  under these

D. Global's Inter-Company Agreements Related to Effluent.

Information on Alleged Savings and Benefits of Integrated Services.

1

2 circumstances.
3

4 Globa l now sta te s , e ight months  a fte r Arizona  Wate r Company reques ted copies  of

5 inter-company agreements  on ef'luent, tha t "To clea r up any confus ion, this  agreement will

6 be  provide d to AWC." Re s pons e  a t ll. Howe ve r, Globa l ha s  s till fa ile d to provide  the

7 agreement and should be ordered to do so forthwith.

8 E .

9 Globa l ha s  continua lly trumpe te d the  a lle ge d be ne fits  of "inte gra te d" wa te r a nd

10 was tewa te r se rvice s , but ha s  fa iled to provide  any specific quantifica tion of those  a lleged

l l be ne fits  or s a vings . Arizona  Wa te r Compa ny ha s  re que s te d tha t Globa l provide  a n

12 accounting of those  a lleged savings  or benefits , or confirm tha t no such ca lcula tion can be

13 made. Global has sought to evade this  issue  a t every turn, and now sta tes  that "preparing an

14 exact quantifica tion would be  ve ry difficult." Response  a t 11?  However, Globa l appa rently

15 s till intends  to sugges t tha t such savings  or benefits  exis t - even if Globa l cannot or will not

16 quantify them. Because  of Globa l's  inability to ca lcula te  any a lleged savings , Globa l should

11 be barred from arguing the  extent or even exis tence  of any such savings or benefits  in these

1 9

20

21
22

23

24

25

26

27

28

proceedings.

F .

Globa l ha s  conce a le d its  e xpa ns ion a nd a cquis ition pla ns  from dis cove ry, only to

revea l its  acquis itions  a t the  time  of its  choos ing in its  direct tes timony. Globa l even a rgues

tha t thos e  a cquis itions  a re  a dditiona l grounds  for a wa rding the  CCN e xpa ns ion a re a  to

Global. Global has  sought to jus tify such behavior on the  grounds tha t its  acquis ition ta rge ts

a nd ta ctics  a re  confide ntia l. Re s pons e  a t ll. Howe ve r, Globa l's  e xpa ns ion pla ns  a nd

tactics , and pa rticula rly Globa l's  use  of ICFA funds  to fue l its  expans ion, re la te  directly to

Globa l's  fitne s s  to s e rve  a nd the re fore  a re  ce ntra l is sue s  in this  proce e ding. Globa l a lso

should not be  a llowed to se lective ly reveal its  acquis itions  to further its  own CNN expansion

Targets  for Expans ion.

583209.03/0196941 8



a rguments  a fte r it ha s  concea led tha t infonna tion from legitima te  discove ry reques ts . For

the s e  re a s ons , the  Commis s ion s hould dire ct Globa l to re s pond fully to Arizona  Wa te r

Company's  data  requests  on Global's  expansion targets .

G .

Eight months  a /9'e r Arizona  Water Company se rved its  da ta  reques ts , Globa l s ta te d

tha t it "will provide " a  copy of the  re que s te d CAAG pla n. Re s pons e  a t 12. Howe ve r, two

we e ks  la te r, Globa l s till ha s  not provide d the  promis e d docume nt. More  importa ntly,

Arizona  Water Company a lso sought documents  and information re la ted to Globa l's  e fforts

to obta in s uch a  pla n, including corre s ponde nce , propos a ls , ne gotia tions , a nd othe r

materia ls . Global has  so far refused to produce  such materia ls , and should be  directed to do

CAAG Plan and Proces s .

so.

1

2

3

4

5

6

7

8

9

10

11

12

13
H. Hydrological Reports .

g
=.,_go

__~i3
98883553
g »

581%

8

1 4

15

Globa l ha s  re fus e d to dis clos e  a ny hydrologica l re ports  re la te d to its  re que s te d

e xpa ns ion a re a , firs t c la iming confide ntia lity a nd now e ve n a s s e rting work-product

protection. Response  a t 12. However, Arizona  Wate r Company has  agreed to ente r into a

confide ntia lity a gre e me nt re la te d to such hydrologica l informa tion, a nd such re ports  a re

directly re levant to Global's  plans  to serve  its  requested expansion area . Global's  objections

lack merit, and Global should be ordered to produce the requested documents.

I. Prio r Conduct o f Global's  Officers .

1 6

17

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

2 8

The  prior conduct of Globa l's  office rs  a nd s tockholde rs  during the ir ope ra tion of

was tewate r utilitie s  in Canada  is  directly re levant to Globa l's  fitness  to se rve  the  reques ted

e xpa ns ion a re a . Afte r pre vious ly a rguing tha t inquiry into s uch is s ue s  wa s  not re le va nt,

Globa l now cla ims  tha t the  ma tte rs  have  been "fully inves tiga ted and cons ide red" and tha t

any furthe r inquiry cons titute s  a  colla te ra l a ttack on a  Commiss ion ruling. Response  a t 13.

Globa l's  a rgume nt is  a bs urd a nd, if ta ke n to its  logica l conclus ion, would pre ve nt the

Commis s ion from e ve r a lte ring or a me nding a ny de cis ion. Globa l ha s  now a ppa re ntly

583209.03/0196941 9



I! I I II

1 0 1 | Q | •
a ba ndone d its  e a rlie r cla ims  tha t it la cks  copie s  of the  re que s te d ma te ria ls , a nd the

2 . 4 s .
Commlssron should direct Global to produce the specific documents requested.

III. Res pons e to  Global's  Cros s -Motion to  Compel.
3

4

5

6

7

8

9

1 0

1 1

1 2

13

In response  to Arizona  Water Company's  well-founded motion to compel, Global has

tile d its  own motion to compe l ra is ing is sue s  with a  numbe r of Arizona  Wa te r Compa ny's

responses  to da ta  requests . However, Global's  complaints  lack any merit.

Globa l 1.6. A lis t of a ll civil litiga tion (which could ra nge  from ve hicula r a ccide nts

to dog bites ) to which Arizona  Wate r Company has  been a  pa rty would be  tota lly irre levant

to the  is sues  in this  proceeding. Moreover, any compla ints  about the  qua lity and re liability

of Arizona  Water Company's  se rvice  would be  brought firs t to the  Commiss ion and thus  the

Commiss ion would be  fully aware  of any such compla ints . No orde r compe lling discove ry

39§...§
3338
$838
E888

38
8

Globa l 1.7.

Glo b a l 1.8.

16

17

18

19

20

21

22

23

24

25

26

27

28

is  necessary or appropriate.

In orde r to re s olve  the  dis pute  a s  to this  re que s t, without wa iving its

obje ctions , Arizona  Wa te r Compa ny will ma ke  a va ila ble  for ins pe ction a nd copying or

scanning a t Globa l's  expense  the  entire ty of its  pleadings  file s  in the  two cases  it has  tiled

involving judicia l review of ADWR's  management plans . Arrangements  for inspection can

be made through undersigned counsel.

In orde r to re s olve  the  dis pute  a s  to this  re que s t, without wa iving its

obje ctions , Arizona  Wa te r Compa ny will ma ke  a va ila ble  for ins pe ction a nd copying or

s ca nning a t Globa l's  e xpe ns e  the  e ntire ty of its  ple a dings  tile s  in the  two ca se s it ha s

pa rticipa te d in involving the  City of Ca s a  Gra nde . Arra nge me nts  for ins pe ction ca n be

made through undersigned counsel.

In orde r to re s olve  the  dis pute  a s  to this  re que s t, without

wa iving its  obje ctions , Arizona  Wa te r Compa ny will ma ke  a va ila ble  for ins pe ction a nd

copying or scanning at Global's  expense the requested pleadings and data request responses.

Arrangements for inspection can be made through undersigned counsel.

Glo b a l 1.9 a nd  1.10.

583209.03/0196941 10



1
Glo b a l 1 .11 .

2
Arizona Water Company has  a lready responded tha t there  are  no such

writte n  communica tions  with  ADWR on th is  is s ue . The re  a re  no  "cop ie s " o f o ra l

communica tions  to produce .

Arizona  Water Company s tands  on its  response  tha t the  Commission's

rules  do not require  it to genera te  narra tive  his tories  on any and every topic tha t Global may

re que s t.

Globa l 1 .19 .

3

4

5

6

7

8

9

10

11

12

13

Glo b a l 1 .25 .

8
Gs
. s

9888

s 4'
z~¢'E§
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s

1 4

1 5

's

g
|....

Arizona  Water Company s tands  on its  response  tha t the  Commission's

rules  do not require  it to genera te  narra tive  his tories  on any and every topic tha t Global may

request.

Global 1.33, 1.34, 1.35, 1.36, 1.44. Although this  informa tion can be  ea s ily dis tilled

from public filings  a s  s e t forth in Arizona  Wa te r Compa ny's  prior re s pons e s , in orde r to

resolve  the  dispute  as  to these  reques ts , and without wa iving its  objections , Arizona  Wate r

Company will produce  a  table  se tting forth the  requested information and produce  tha t table

to Globa l, a s  we ll a s  making ava ilable  for inspection and copying or scanning a t Globa l

e xpe nse  the  unde rlying public filings . Arra nge me nts  for inspe ction ca n be  ma de  through

undersigned counsel.

Globa l 1.37, 1.38, 1.45. Arizona  Wate r Company cannot provide  the  ca lcula tions

re que s te d by Globa l be ca us e  it doe s  not ha ve  full a nd comple te  informa tion tha t would

16

17

18

19

20

21

22

Glo b a l 1 .39 .

a llow it to  provide  "pe r ca pita " ca lcula tions .

Although th is  informa tion  ca n  be  e a s ily d is tille d  from public  filings  a s

s e t forth  in  Arizona  Wa te r Compa ny's  prior re s pons e s , in  orde r to  re s olve  the  dis pute  a s  to

the s e  re que s ts , a nd without wa iving its  obje ctions , Arizona  Wa te r Compa ny will produce  a

i i ta b le  s e tting  fo rth  the  re que s te d  in forma tion  a nd  produce  tha t ta b le  to  Globa l, a s  we ll a s

25 ma king a va ila ble  for ins pe ction a nd copying or s ca nning a t Globa l's  e xpe ns e  the  unde rlying

26 public filings . Arra nge me nts  for ins pe ction ca n be  ma de  through unde rs igne d couns e l.

27 Globa l 1 .53 . The  fina ncia l in fo rma tion  o f Globa l's  a ffilia te s  is  re le va n t be ca us e  o f

28 G lo b a l's  u s e  o f th e  IC F A s c h e m e  to  fu n d  its  o p e ra tio n s . Ariz o n a  W a te r Co mp a n y's

583209.03/0196941 11



affilia tes  have  never used such ICFAs, and therefore  the  financia l records  of Arizona  Water

Glo b a l 1 .55 .

Global 1.66, 1.67, 1.70.

G lo b a l
9

10

11

12

13
G lo b a l

QS
4

;r
~»§§8
8<>~2 1_¢='_¢8 4

2§"NM o < o58°go
8
. c
D.

15

1

2 Compa ny's  a ffilia te s  a re  not re le va nt.

3 Arizona  Wa te r Compa ny ha s  a lre a dy comple te ly a ns we re d  th is  da ta

4 re que s t, a  de finition of pa id-in ca pita l is  a dditiona l ca pita l provide d by its  s tockholde rs .

5 Ariz o n a  W a te r Co mp a n y s ta n d s  o n  its  o b je c tio n  th a t

6 G lo b a l's  re q u e s ts  fo r fe d e ra l a n d  s ta te  ta x re tu rn s ,  a n d  fo r in s u ra n c e  p o lic ie s ,  s e e k

7 docume nts  which a re  not re le va nt to this  proce e ding.

8 1 .71 . Arizona  Wa te r Compa ny ha s  no t us e d  the  bus ine s s  mode l o f Globa l,

whe re by a ll s e rvice s  a nd functions  a re  pe rforme d by e mploye e s  of a ffilia te s  or contra ctors ,

wh ich  th e n  ch a rg e  Glo b a l's  re g u la te d  u tilitie s  fo r s u ch  s e rvice s . Th e re fo re ,  a n y in te r-

compa ny cha rge s  involving Arizona  Wa te r Compa ny a nd its  a ffilia te s  a re  not re le va nt.

1 .78 . Although the  re que s te d  informa tion  a s  of the  s pe cific  da te  re que s te d

re m a in s  irre le va n t,  in  o rd e r to  re s o lve  th e  d is p u te  a s  to  th is  re q u e s t,  Ariz o n a  W a te r

Compa ny s ta te s  tha t it doe s  not ma inta in  ca lcula tions  a s  to  whe the r e a ch s uch s e ction will

be  de ve lope d or unde ve lope d a s  de fine d in  the  re que s t a s  of De ce mbe r 31, 2011. Arizona

Wa te r Compa ny ha s  re g iona lly p la nne d  to  p rovide  fo r pub lic  u tility wa te r s e rvice  ne e ds

within its  P ina l Va lle y Ma s te r P la n ba s e d on the  a ve ra ge  numbe r of cus tome rs  pe r s e ction it

ha s  e xpe rie nce d in  its  50-plus  ye a rs  of s e rvice  in  ne ighboring CCN a re a s . This  informa tion

is  fa r more  re lia ble  a nd a ppropria te  for pla nning purpos e s  tha n the  s pe cula tion of optimis tic

la nd  promote rs  a nd  de ve lope rs , o r ind ividua l pro je ctions  of de ve lopme nt in  a ny pa rticu la r

s e ction.

Glo b a l 1 .95 .

16

17

18

19

20

21

22

23

24

25

26

27

28

Arizona  Water Company has  a lready responded tha t it anticipa tes  tha t

the  wastewater service  will be  provided to the  extension area  by the  City of Casa  Grande, by

Southwe s t Wa te r Compa ny in conjunction with Arizona  Wa te r Compa ny, or by a nothe r

qualified wastewater service  provider. There  a re  no other communica tions  to provide .

Globa l's  da ta  reques t sought any financia l ana lys is  re spons ive  to the

reques t and Arizona  Wate r Company re sponded tha t no such financia l ana lys is  had been

Glo b a l 2.4.

583209.03/0196941 1 2



Glo b a l 2.5.

not conducted."

Global 3.2.

IV. Response to Global's Cross-Motion for a Protective Order.

1 prepared. The  reques t did not seek an explana tion as  to "why such a  financia l ana lys is  was

2 not conducted." Response  a t 19.

3 As  with Globa l 2.4, Globa l's  da ta  re que s t s ought a ny cos t e s tima te

4 responsive to the  request and Arizona Water Company responded that no such cost estimate

5 had been prepared. The request did not seek an explanation as to "why such an analysis  was

6 Response at 19.

7 Arizona  Water Company s tands  on its  objection to this  reques t. Arizona

8 Water Company does not use  ICFAs and the  other funding mechanisms used by Global, and

9 the re fore  the  a udite d fina ncia l s ta te me nts  of Arizona  Wa te r Compa ny's  a ffilia te s  a re  not

10 re levant to this  proceeding.
l l

12 Globa l's  reques t for a  "s trong protective  orde r" would e ffective ly make  it imposs ible

13 for Arizona  Water Company to inves tiga te  Globa l's  activities , present the  facts  and findings

14 to the  Commis s ion, or us e  the  informa tion in a ny wa y. Globa l s e e ks  a  prote ctive  orde r

15 which would block both Arizona  Wa te r Compa ny pe rs onne l a nd "AWC's  couns e l in this

16 ca s e ", a s  we ll a s  Commis s ion S ta ff a nd couns e l, from a cce s s  to a ny of the  informa tion.

17 Effective ly, no one  a t Arizona  Wate r Company, its  counse l or Commiss ion Sta ff or counse l

18 could re vie w or use  the  ma te ria ls  provide d by Globa l, thus  de fe a ting the  ve ry purpose  of

19 data requests.
20
2 1 Arizona  Wate r Company has  cons is tently offe red to a llow protection of legitima te ly

22 privile ge d a nd confide ntia l informa tion tha t Globa l dis clos e s . But Globa l's  de ma nd for a

23 "s trong prote ctive  orde r" tha t pre ve nts  a ny use  of the  docume nts  a nd informa tion sought

should be re jected.
24

25
26 For the  foregoing reasons  and the  reasons  discussed in Arizona  Wate r Company's

27 motion to compe l, the  Commis s ion s hould orde r Globa l to  provide  full a nd comple te

28

CONCLUS ION
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1

2

3

4

re s pons e s  to the  da ta  re que s ts  ide ntifie d by Arizona  Wa te r Compa ny. In a ddition, the

Commission should deny Global's  cross-motions  to compel and for a  protective  order.

DATED this  13th day of July, 2007.

BRYAN CAVE LLP

I

v

By
Steven A. Hirsch, #006360
Rodney W. Ott, #016686
Two N. Central Avenue, Suite  2200
Phoenix, AZ 85004-4406
Attorneys  for Arizona  Wate r Company

O R IG INAL and 17 COP IES of the  foregoing
filed this  13th day of July, 2007 with:

3

.33n..
;§§8
8888
8488~§z- Lu1:l88?.

1:8
E l

Docke t Control Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
Phoe nix, AZ 85007

COPY of the  foregoing hand-de live red
this  13th day of July, 2007 to:

Lyn A. Fa rmer, Esq.
Chie f Adminis tra tive  Law Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
Phoe nix, AZ 85007
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Yvette  B. Kinsey, Esq.
Adminis tra tive  Law Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
Phoe nix, AZ 85007
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Chris tophe r Ke e le y, Es q.
Chie f Counse l, Lega l Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007

3

4

5

6
Ernest G. Johnson
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007
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1 0

9 COPY of the  foregoing ma iled this
y of July, 2007 to:

Michae l W. Pa tten, Esq.
Timothy J . Sabo, Esq.
Roshka  DeWulf & Pa tten, PLC
One Arizona  Center
400 E. Van Buren St., Suite  800
P hoe nix, AZ 85004
Attorneys  for Applicants
Santa  Cwz Water Company, L.L.C.
and Pa lo Verde  Utilitie s  Company, L.L.C.
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Ken Frankes , Esq.
Rose  Law Group, PC
6613 N. Scottsdale Road, Ste. 200
Scottsda le , AZ 85250
Attorneys  for Bev form Olive , LLC and
Hampden & Chambers  LLC

21

22

23

24

Kenne th H. Leman
Manager
KEJ E Group, LLC
7854 W. Sahara
Las  Vegas ,NV 89117

25

26

27

Craig Emmerson, Manager
Ande rson & Va l Vis ta  6, LLC
8501 N. Scottsdale Road, Suite  260
Scottsda le , AZ 85253

28
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Je ffrey W. Crocke tt, Esq.
Marcie  Montgomery, Esq.
S ne ll & Wilme r
One Arizona  Center
400 E. Van Buren
Phoe nix, AZ 85004-2202
Attorneys  for CHI Cons truction Company
and CP Water Company
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Bra d Clough
Anderson & Barnes  580 LLP
Anderson & Mille r 694, LLP~
8501 N. Scottsdale  Road, Suite  260
Scottsda le , AZ 85253

1 0

1 1

1 2

Phillip J . Polich
Ga llup Fina ncia l, LLC
8501 N. Scottsdale , #125
Scottsda le , AZ 85253
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DECLARATION OF JOSEPH D. HARRIS
1

2

3

4 de c la re s  a s  follows :

5 1. I a m Vice  P re s ide nt a nd Tre a s ure r of Arizona  Wa te r Compa ny a nd I ma ke  this

6 d e c la ra tio n  b a s e d  o n  m y p e rs o n a l kn o wle d g e  o f Arizo n a  Wa te r C o m p a n y's  a tte m p ts  to

7 in s p e c t th e  jo u rn a l e n trie s _ o f o n ly S a n ta  Cru z  Wa te r Co m p a n y ("S CWC"),  a s  o ffe re d  b y

8 S CWC in its  re s pons e  to  Arizona  Wa te r Compa ny's  da ta  re que s t AWC 4.7.

9 2 . On  a pp roxima te ly J une  12 ,  2007 ,  S CWC in fo rme d  Arizona  Wa te r Compa ny

1 0 tha t the  ins pe ction could be gin on J une  14, 2006 a t 10:30 a .m.

1 1 3 . I a n is e e d  a t S CWC's office s  a t the  a gre e d  time  on  J une  14 , a ccompa nie d  by

1 2 Arizo n a  Wa te r Co m p a n y's  c o u n s e l. We  m e t with  c o u n s e l fo r S C WC  a n d  with  C yn th ia

13 Lile s ,  Ge n e ra l Ma n a g e r o f S C WC  a n d  S e n io r Vic e  P re s id e n t a n d  C F O o f G lo b a l Wa te r

14 Ma n a g e m e n t LLC .

4 .

J OS E P H D. HARRIS , be ing  o f le ga l a ge  a nd  du ly s worn  upon  h is  oa th ,  s ta te s  a nd

15 Ms . Lile s  informe d us  tha t s he  could provide  us  with S CWC's  ge ne ra l le dge r

16 docume nts  for the  ye a r 2006 imme dia te ly, but tha t providing s imila r docume nts  for the

17 ye a rs  2004 a nd 2005 would ta ke  longe r be ca use  of a  cha nge  in the  a ccounting sys te m. Ms .

18 Lile s  the n le ft to  re trie ve  the  2006 da ta  for us .

19 5 . C o u n s e l  fo r  Ar iz o n a  W a t e r  C o m p a n y  a n d  I t h e n  wa it e d  in  S C W C ' s

2 0 c o n fe re n c e  ro o m  fo r a p p ro xim a te ly a n  h o u r fo r Ms .  Lile s  to  re tu rn .  We  q u e s tio n e d  a s  to

2 1 why it wa s  ta king  s o  long . Couns e l for S CWC informe d us  tha t the  "a ccounta nts  we re  bus y

2 2 pus hing buttons " a nd tha t the  da ta  would s oon be  provide d.

23 6 . Afte r wa itin g  fo r a n  h o u r a n d  n o t re c e iv in g  th e  re q u e s te d  d a ta ,  th e  p a rtie s

2 4 a g re e d  tha t Arizona  Wa te r Compa ny's  re p re s e n ta tive s  wou ld  re tu rn  in  the  a fte rnoon  a t 1

2 5 p.m., a t which time  S CWC promis e d tha t the  da ta  would be  a va ila ble .

2 6 7. We  re tu rn e d  a t l p .m .  a n d  we re  s h o wn  in to  th e  s a m e  c o n fe re n c e  ro o m . We

2 7 the n  wa ite d  un til 1 :30  p .m.,  a t wh ic h  time  Ms . Lile s  a mlve d  with  a pproxima te ly 150  pa ge s

2 8

5836061/0196941



1 of docume nts  which re pre se nte d S CWC's  common s tock a nd re ta ine d e a rnings  a ccount for

2 the  ye a r 2006. S he  a ls o provide d a  copy of S CWC's  income  s ta te me nt for 2006 from its

3 ACC a nnua l re port. Ma te ria ls  for 2004 a nd 2005 we re  s till una va ila ble .

4 8 . At this  point, we  indica te d tha t the  volume  of 150 pa ge s  for tra ns a ctions  in

5 S CWC's  common s tock a nd re ta ine d e a rnings  a ccount for 2006 e xce e de d our e xpe cta tions

6 a nd a bility to re vie w in our re ma ining time  for tha t da y. We  a s ke d whe the r we  could ta ke  a

7 copy of the  2006 ma te ria ls  with  us  for re vie w a nd the n re turn  whe n the  2004 a nd 2005

8 ma te ria ls  we re  a va ila ble .

9 9 . S CWC re je cte d this  s ugge s tion, s ta ting tha t a ll re vie w ha d to ta ke  pla ce  a t

10 S CWC's  office s . We  the n a gre e d tha t Arizona  Wa te r Compa ny's  re pre s e nta tive s  would

11 re turn the  ne xt we e k, whe n S CWC promis e d tha t the  2004 a nd 2005 ma te ria ls  would be

12 a va ila ble  a nd whe n Arizona  Wa te r Compa ny's  re pre s e nta tive s  would ha ve  gre a te r time  for

13 the  inspe ction.

14 10. I re tu rn e d  with  J o e l R e ike r,  a n o th e r re p re s e n ta tive  o f Ariz o n a  W a te r

15 Compa ny, to  S CWC's  o ffice s  on  J une  21 , 2007 . At th is  time , S CWC fina lly p roduce d

16 S CWC's  ge ne ra l le dge r ma te ria ls  re la te d to 2004 through 2006. Mr. Re ike r a nd I the n spe nt

17 a bout two hours  re vie wing the  ma te ria ls  provide d a nd ma rking e ntrie s  re quiring furthe r

18 inqu iry.

19 l l . Although S CWC's  ge ne ra l le dge r ma te ria ls  for 2006 a ppe a re d to corre s pond

20 ge ne ra lly to the  informa tion provide d by S CWC to the  Arizona  Corpora tion Commis s ion,

21 the  ge ne ra l le dge r ma te ria ls  for 2004 a nd 2005 did not a ppe a r to  ma tch the  informa tion

22 SCWC ha d provide d to the  Commiss ion for those  ye a rs .

i i 12. At this  point, Mr. Re ike r a nd I me t a ga in with Ms . Lile s . S he  informe d us  tha t

25 the  ba ck up ma te ria ls  we  re que s te d we re  "in s tora ge " a nd tha t it would ta ke  s ome  time  to

26 re trie ve  the m. I a ls o pointe d out to Ms . Lile s  the  dis cre pa ncie s  be twe e n S CWC's  ge ne ra l

27 le d g e r ma te ria ls  fo r 2 0 0 4  a n d  2 0 0 5  a n d  th e  in fo rma tio n  S CWC h a d  p ro vid e d  to  th e

28
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13

14

15

1 Commiss ion. S he  re sponde d tha t the  discre pa ncie s  we re  due  to "a udit a djus tme nts" but she

2 could not re concile  the  diffe re nce s .

3 13. Ms . Lile s  the n  a s ke d  if we  cou ld  re tu rn  a t a  la te r da te  a t wh ich  time  the

4 re que s te d ma te ria ls  would be  re trie ve d from s tora ge  a nd the  2004 a nd2005 dis cre pa ncie s

5 would be  e xpla ine d. Ms . Lile s  s ta te d tha t s he  would conta ct us  whe n the  ma te ria ls  we re

6 re a dy. We  a gre e d a nd le ft S CWC's  office s .

7 14. Ms . Lile s  d id  no t con ta ct me  ove r the  ne xt s ix da ys . On  J une  27 , 2007 , I

8 communica te d with Ms . Lile s  a bout the  s ta tus  of our ins pe ction of S CWC's  journa l e ntrie s .

9 S he  did not re spond until e le ve n da ys  la te r, on July 8, 2007, a t which time  she  informe d me

10 tha t she  s till ne e de d to che ck on the  s ta tus  of the  ma tte r. I conta cte d Ms . Lile s  a ga in on July

11 10, 2007, a nd we  a gre e d tha t Arizona  Wa te r Compa ny's  re pre se nta tive s  would aga in re turn

12 to S CWC's  office s  on J uly 12, 2007. Ms  Lile s  informe d me  tha t s he  would not be  a ble  to

me e t with me  but tha t Ms . P a tty Gre co, S CWC's  VP  of Accounting, would me e t with me

I -

16

17

18

19

20

21

22

23

24

25

26

27

28

and go ove r the  reques ted journa l entrie s .

15. I re turne d to S CWC's  office  a t 10:00 a .m. on J uly 12, 2007. Afte r che cldng in

with  the  re ce p tion is t I wa s  s hown to  a  confe re nce  room a nd  wa s  jo ine d  s hortly by Ms

Gre co. Ms  Gre co brought with  he r S CWC's  journa l e ntrie s  which  corre s ponde d to  the

e ntrie s  Mr. Re e ke r a nd I ha d re que s te d a t our e a rlie r me e ting. Ms  Gre co the n we nt through

e a ch of the  journa l e ntrie s  a nd ve rifie d tha t the y corre sponde d to the  S CWC ge ne ra l le dge r

a nd provide d a n e xpla na tion of the  e ntry. At the  conclus ion of the  re vie w I a s ke d a bout the

discre pa ncie s  be twe e n the  ba la nce s  shown on the  ge ne ra l le dge r pa ge s  I wa s  give n a nd the

informa tion conta ine d in S CWC's  2004 a nd 2005 a nnua l re ports  to  die  Commis s ion. Ms

Greco indica ted tha t she  would have  to check with Ms  Lile s  a s  she  was  not awa re  of any

583606.v0196941



1 is s ue s . I indica te d tha t I would follow up with both of the m the  following da y. At this  point

2 I conclude d the  me e ting a nd le ft the  building.

I de cla re  unde r pe na lty of pe rjury tha t the  fore going s ta te me nts  a re  true  a nd a ccura te

to the  be s t of my knowle dge .

Executed this  13th day of July, 2007.

3

4

5

6

7

8

9

1 0

1 1

1 2

\

3,
8
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17

18

19

20

21
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24

25
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27

28
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1 BEFORE THE ARIZONA CORPORATION COMMISSION

2

3 a nARIZONA WATER COMPANY,
Arizona corporation,

4

Complainant,
5

VS .

NOS. w-01445A-06-0200
SW-20445A-06-0200
W-20446A-06-0200
W-03576A-06-0200
SW-03575A-06-0200

6

7

8

9

10

ll

12

13

14

15

GLOBAL WATER RESOURCES, LLC,
a foreign limited liability
company; GLOBAL WATER
RESOURCES, INC. , a Delaware
corporation; GLOBAL WATER
MANAGEMENT, LLC, a foreign
limited liability company;
SANTA CRUZ WATER COMPANY, LLC,
an Arizona limited liability
corporation; PALO VERDE
UTILITIES COMPANY, LLC, an
Arizona limited liability
corporation; GLOBAL WATER -
SANTA CRUZ WATER COMPANY, an
Arizona corporation; GLOBAL
WATER - PALO VERDE UTILITIES
COMPANY, an Arizona
corporation; JOHN AND JANE
DOES 1-20; ABC ENTITIES 1-XX,

16

Respondents.
17
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1
2
3
4
5
6
7
8
9

10
11

12
13

14

E X H I B I T s
No. 1 Notice of Rule 30(b)(6) Deposition
no. 2 Global Water Ownership Flowchart
No. 3 Infrastructure Coordination Agreement

dated January 20, 2007 between Phoenix Capital
Partners and Elliott Homes

No. 4 Infrastructure Coordination and Finance
Agreement dated December 1, 2005 between
Global Water Resources and SWM 80 Limited
Partnership

15

16

17
18

19
20

No. 5 Infrastructure Coordination and Finance
Agreement dated December 30, 2006 between
Global Water Resources and CHI Construction
Company

No. 6 Memorandum of Understanding dated
December 19, 2005 between Global Water
Resources and the City of Casa Grande.

No. 7 May 23, 2006 letter to Delia M. Carlyle from
Trevor Hill

21
22
23
24
25

Page 4
1 Phoenix, Arizona

June June, 2007

1:44 p.m.2

3

4

5

6

TREVOR HILL,

called as a witness herein, having been first duly sworn,

was examined and testified as follows:

EXA M I N AT I o N

7

8

9 BY MR, HIRSCH:

Would you state your full name for the record,

Q. And could you give us your residence and business

addresses?

10 Q,

11 please?

12 A. Trevor T. Hill.

13

14

15 A. My residence address is 42528 North Back Creek

16 Way, Anthem, Arizona, 85086.

17 My business address is 22601 North 19th Avenue,

18 Suite 210, Phoenix, Arizona, 85027.

19

20

21

Q, We're here for a deposition in what's known as the

formal complaint proceeding docket number 06-0200,

generally.

Have you had your deposition taken before, sir?22

23 A. No.

24

25

Q, Since this is your maiden voyage, let me go over a

few rules of the road that I would like to apply today.

Page 3
THE DEPOSITION OF TREVOR HILL,

Taken at 1:44 p.m., on June 18, 2007 at the Law Offices of
BRYAN CAVE LLP, Two North Central Avenue, Suite 2200,
Phoenix, Arizona, 85004, before Marty Herder, Certified
Court Reporter, pursuant to the Rules of Civil Procedure.

1
2
3
4
5
6
7
8
9

10

COUNSEL APPEARING:
For the Plaintiff:
ARIZONA WATER COMPANY
BY: Robert w. Geake, Esq.
p.o. Box 29006
Phoenix, Arizona 85004

11
12
13
14

15

BRYAN CAVE LLP
BY: Steven A. Hirsch, Esq.

and Rodney W. Ort, Esq.
Two North Central Avenue
Suite 2200
Phoenix, Arizona 85004

16
17
18

19

20

For the Defendant:
ROSHKA DEWULF & PA1TEN, PLC
BY: John E. Dewulf, Esq.

and Timothy J. Sabo, Esq.
400 East Van Buren
suite 800
Phoenix, Arizona 85004

21
22
23
24
25

A

Trevor Hill Arizona v. Global 5/18/2007
4

Page 5 I
First, I'II try to make my questions as clear as I

can. But sometimes I'lI fail.

Would you please stop me and ask me to restate the

question if you don't understand it?

Q. Yes. !s that okay with you?

Q, We're not into the tough part yet.

In turn, if you answer my questions, may I assume

that you understood what I was asking you?

Q. Do you have any reason today, Mr. Hill,

medication-wise or health-wise or anything that you're not

able to listen to and respond to my questions?

Q, We're in a relatively informal room far from any

courtroom or hearing room, but you understand that you've

been placed under oath and your answers are being taken down

by Mr. Herder here?

1

2

3

4

5 A. Is thetaquestion?

6

7 A. That is okay with me.

8

g

10

11 A. Yes.

12

13

14

15 A. NO.

16

17

18

19

20 A. Yes.

21

22

23

24 A. Ida.

25

Q, And that your answers are being recorded, and may

be used against you or the firm you're associated with? Do

you understand that?

Q, And that your answers are being given subject to

2 (Pages 2 to 5)
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Page 6

yes.

Yes.

A. In Kingston, Ontario.

1 the penalties of perjury?

2 A.

3 Q. Finally, you've done a great job so far, but

4 because the court reporter can't take down a shake of the

5 head or a verbal grunt of some sort, please keep answering

6 yes or no so that we'lI have a clear record. Okay?

7 A.

8 Q. Thank you.

9 You've given us in data responses -- we ought to

10 establish that, John and Tim, I think technically it may be

11 part of a filing, but we have certainly carried forward with

12 the understanding, and it would apply equally to Arizona

13 Water, that discovery responses and data request responses

14 in the certificate proceeding are usable, if you will, or

15 equally applicable to the formal complaint proceeding and

16 vice versa?

17 MR. DeWULF: I'm comfortable with that.

18 MR. HIRSCH: Okay. Thanks.

19 BY MR. HIRSCH1

20 Q, So we do have some data requests that explain your

21 background. I'm just going to ask a couple specific

22 questions before we get into the deposition noticed area.

23 Where is the Royal Military College?

24

25 Q, And is the program a bachelor's study in

Page 8
1 A. Some years after my graduation, to be sure.

2 Q. The answers appear to reflect that you started or

3 co-founded Hill, Murray & Associates in about the early to

4 mid '90s. Is that generally correct?

5 A. Yes.

6 Q. Did you have the engineering license by then?

7 A. I don't know.

s Q, Has the Canadian license ever been the subject of

9 a complaint?

10 A. No.

11 Q, Has it ever been suspended or lapsed in any way?

12 A. No.

13 Q. Do you know the name of the entity that issues the

14 engineering license up there, Mr. Hill?

15 A. The association -- it's -- I'm not sure of the

16 exact name. The Association of Engineers of British

17 Columbia.

18 Q. Is it a government agency or a private group, if

19 you know?

20 A. It's a private group.

21 Q, So there's not a board of technical registration,

22 such as we would have here in Arizona, that issues and

23 maintains the licenses?

24 A. I don't know.

25 Q, When did you make the decision to start to conduct

Page 9

l

1 business in the U.S.?

2 A. 1999.

3 Q, And what was that decision based on?

4 A. Could you be more specific?

5 Q. why did you decide to start doing business in the

6 u.s. as opposed to British Columbia and other areas in

7 Canada?

8 A. There is essentially no private regulated water

9 business in Canada.

10 Q, What do you mean by that? Everything is

11 governmental?

12 A. Right.

13 Q, And what does that observation have to do with you

14 wanting to come to the U.S. to do business?

15 A. Well, there is a private regulated water center in

16 the United States.

17 Q, Did you consult with anyone about starting to do

18 business down here, or was this something that you kind of

19 envisioned yourself personally?

20 A. I envisioned it personally.

21 Q, And where was your target area in terms of doing

22 business initially?

23 A. Southwestern United States.

24 Q, And we know from your answers there was some

25 involvement in Arizona and Texas, potentially elsewhere.

I

.q

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Trevor Hill

Q, shortly after your graduation or some years after

that?

B.C.?

A. I don't know.

Q. In Canada are they issued by province, or is it a

national certification, if you know?

Q, Do you hold engineering licenses in any of the

u.s. states?

A. I do not.

Q, Did you hold licenses or do you hold licenses in

Canada?

engineering, to the extent you know, fairly similar to a

American insurance graduate training?

Q, When did you approximately get the license in

Q. Which province do you hold licenses in?

Q, Any others?

Q. Are they still current?

A. No.

A. They are issued by province.

A. British Columbia.

Q. I take it it's a four-year school?

A. Yes.

A. Yes.

A. It is .

A. I don't know.

Arizona v. Global

Page 7

!
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Page 10
1 Why did you pick the southwestern U.S.?

2 A. Because of growth and water scarcity.

3 Q. Why were those two factors important to you?

4 A. Well, growth business is a business in which you

5 can, you know, make a living,

6 Q, What was it about growth that gave you an

7 indication that you could make a living at it?

8 A. I felt the Arizona market would have good

9 potential for growth in the future.

10 Q, And what did water scarcity have to do with your

11 decision to focus on the southwest?

12 A. I believe that the southwestern water situation

13 would make an interesting challenge.

14 Q, In what way?

15 A. In that it requires more complex planning and

16 careful management than Canada, where water is abundant.

17 Q, Did you target any other states other than Arizona

18 and Texas for your initial business plans?

19 A. No.

20 Q, Any reasons you haven't told us as to why you

21 looked at those two states?

22 A. no.

23 Q. What was your business plan when you came down to

24 the Ariz and Texas area?

25 MR. DeWULF: Object to form.* I

Page 12
1 Q, And from whom?

2 A. From Algonquin power Income Trust.

3 Q. And what had your connections been, if any, with

4 that entity?

5 A. I met them when I was out attempting to raise

6 money for this first venture.

7 Q. And you say this Brst venture, you mean the

8 southwestern u.s. venture?

9 A. Correct.

10 Q. And the question was how did you come to know them

11 or believe that they might be interested in this?

12 A. They had just raised a pool of capital.

13 Q. For similar purposes or what?

14 A. For infrastructure investments.

15 Q. In the U.S.?

16 A. They do work in both u.s. and Canada.

17 Q, Have you, by the way,maintained your Canadian

18 citizenship?

19 A. I have.

20 Q. So you're a citizen of Canada and not the U.S.?

.21 A. That's correct.

22 Q. And what legal immigration status do you have

23 currently in the U.S.?

24 A. I have a green card.

25 Q, Okay. Approximately how much capital did you

Page 13
1 understand you had committed to your plan when you arrived

2 in Arizona?

3 A. $50 million.

4 Q. And can you describe for us what the ~- was there

5 any specific type of business you were looking to acquire?

6 With a little more specificity, what was the plan to use the

7 capital for at that time?

8 A. The plan was to acquire cash flowing, regulated

9 water and wastewater businesses in the southwestern United

10 States.

11 Q, Did you have any particular such companies in mind

12 when you arrived?

13 A. I did.

14 Q. And let's get some focus now.

15 You indicated 1999 was the year you made the

16 decision to come down.

17 When would you characterize you actually came down

18 and started to implement the plan here in Arizona?

19 A. I arrived in Arizona permanently in March of 2001.

20 Q, At that point did you have your eye on any

21 particular utilities?

22 A. Yes.

23 Q, Which were those?

24 A. I arrived concurrent to the closing of the first

25 acquisition, which was Black Mountain Sewer Company.

l

18 A. Are you -- are you referring to Global Water, or

19 when I arrived in the United States?

20 Q, The latter of those two. We're going to bring it

21 up to the present day, but when you arrived in the United

22 States what was your plan in terms of capital to fuel such

23 acquisitions?

24 A. I raised the money required in the Canadian

25 market.

Trevor Hill

1

2

3

4

5

6

7

8

9

10

11

12 BY MR. HLRbLLH:

13 Q. I'm trying to get your words, not mine. What do

14 you mean by aggregate?

15 A. To acquire them.

16 Q, Where were you going to come up with capital to do

17 so?

Q, What was your business plans? What were you

trying to accomplish?

A. The plan was to aggregate water and wastewater

businesses in the southwestern United States.

BY MR. HIRSCH:

Q, $q_1tf} acquire them and combine them in some way?

MR. DeWULF: Object to form.

Q, And what do you mean by aggregate?

A. Consolidate.

MR. HIRSCH: You can answer.

THE WITNESS: Could you restate the question?

|

Arizona v. Global

P a g e  1 1

I

6/18/2007

E
I

z

E

I

i
t

4 (Pages 10 to 13)

AZ LITIGATION SUPPORT (480)481-0649

3



Page 14
Q. In the Carefree, Cave Creek area?

A. That's correct.

Q, And what made Unat particular utility stand out as

1

2

3

4

5

6

7

8

a target to you?

A. It was a wastewater utility which my previous

business career had been focused around, wastewater

enterprise, and it had active water reuse program involved

in It.

Q. Would you describe what about active water reuse

made it attractive to you as a target?

9

10

11 A. I'm personally interested in water reuse, so

12 that's what made it attractive.

Q, What type of program did they have in place at

W"

13

14 that time?

A. They use their reclaimed water for irrigation of

their golf courses.

Q, Would you agree with me that there were dozens of
such tiT 'es that were doing that at about that time?

MR. DeWULF: Object to form. |

THE WITNESS: No.

BY MR. HIRSCH:

Q, You thought that Black Mountain was somewhat

unique in reusing effluent on water courses?

15

16

17

18

19

20

21

22

23

24 A. Yes.

25 Q, Was there anything else about Black Mountain that

Page 16
you arrived in Arizona In 2001 for Algonquin?1

2

3

MR. DeWULF: Object to form.

THE wrynEss: Can you rephrase the question?

4 BY MR. HIRSCH:

Q. Yes.

Perhaps the problem was the word colleagues.

Coworkers or folks that you were in business with?

A. Yes.

Q, And who they be?

A. Graham Simmons and Leo Commandeur.

Q. And were you paid a percentage of the acquisition

or were you on a straight salary? How did the compensation

arrangement work at that time?

A. I had a salary, plus a commission.

5

6

7

8

9

10

11

12

13

14

15 Q. And how was the commission determined?

Q, If I try to translate Uiat, basically if the value

of the fund went up as a result of the acquisition you

shared in some percentage of that?

If flat's not right, please tell us in your words

how the commission was calculated.

16 A. The commission was determined on a calculation of

17 accretiveness to the fund.

18

19

20

21

22

23 A. yeah, the fund's value per se doesn't go up or

24 down as a function of an acquisition. So the commission is

25 calculated on the board's determination of the potential

Page 15
made it attractive to you as a target?

A. No.

Q, What is Algonquin Water Resources of America?

A. It is a u.s. holdco for the utilities we acquired.

Q, Did you have an ownership interest in Algonquin

Water Resources?

A. I did not.

Q, Were you an officer in that entity?

A. I don't know. I don't think so.

Q, Was title to the utilities that were acquired

placed in Algonquin Water Resources of America?

A. Yes.

Q, And were these acquisitions by asset purchase or

stock purchase or both?

A. Primarily stock purchase.

Q, And was there a reason for that mechanism?

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

A. The reason for stock purchase is primarily for the

seller s tax advantage.

Q, Can you explain that to me?

A. Asset -- well, l'm not an accountant.

Q, I won't hold you to that standard.

A. Asset purchases tend to attract double taxation.

Stock purchase can typically get a capital gains

treatment.

19

20

21

22

23

24

25 Q, Did you have colleagues in the business back when

Page 17
accretiveness of the acquisition.

Q. what do you mean by accretiveness?

A. My understanding of the word accretiveness means

the incremental value created as a result of.

Q. So it was a discretionary bonus based on what the

board thought the utility might be worth in the future?

A. Yes.

Q. Was there a factor of analyzing your success in

buying utilities that might be undervalued?

A. Yes.

Q, How long did you work with the Algonquin fund?

A. Approximately three years.

Q, And approximately how many utilities were you

involved in acquiring during those years?

A. Seven.

Q, How many in Arizona?

A. Five.

Q, Could you name them?

A. Black Mountain Sewer Company, Gold Canyon Utility

Company, Bella Vista Water Company, and the Lipsco, which

was two utilities, I count them as two, water, Litchfield

Park Services Company that had water and wastewater.

Q, Those are the five then?

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24 A. Yes.

25 Q, And the other Mo were in Texas, I take it?

Trevor Hill Arizona v. Global 6/18/2007
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Page 18

Q. What were their names?

Q, Where was that based?

Q, What led to your decision to leave Algonquin?

Q. And can you explain that a little bit more? What

about the metrics that didn't actually gauge the up side?

Q, Did you begin to think about forming your own

company that would have more flexibility in acquisitions?

Q, And tell me what went into that thought process.

1 A. That's correct.

2

3 A. Tall Timbers Utilities Company.

4

5 A. These are both in Tyler.

6 I can't remember the other one's name.

7

8 A. The metrics that allowed for their determination

9 of a successful acquisition didn't relate well to emerging

10 market areas that had more growth potential.

11

12

13 A. Algonquin Power Income Trust is a REIT, which pays

14 cash distributions to its unit holders on a monthly basis.

15 And it was my belief that that wasn't an ideal

16 structure for utilities that required extensive capital

17 investment.

18

19

20 A. Yes.

21

Hz A. I was interested in finding local, patient

23 investors that understood the development market in the

24 Phoenix area, and that would be less interested in the

25 immediacy of the return, as opposed to a long~term view.

Page 20

Q. Did you have a hand in preparing it?

Q, The response obviously is later than 2003, but I

thought it would be good to have this before us to form a

basis of a few questions here.

Let me ask this first. To the best of your

knowledge, Mr. Hill, is the flow chart accurate as of

today's date?

Q, There's some updates to be made to it?

Q, Is it possible for you to briefly characterize

those to us or even use a pen and draw them in?

Q, And what has happened to those corporate entities,

if you know?

Q, I take it the City, having condemned the assets,

they have no asset base at thistime?

1 A. I do.

2

3 A. Yes.

4

5

6

7

8

9

10 A. No.

11

12 A. There are.

13

14

15 A. I can just tell you that we no longer own

16 Cave Creek and Pacer. They were condemned by the City

17 several weeks ago.

18

19

20 A. The corporate entities -- the corporate entities

21 still exist.

22

23

24 A. `lhat's correct.

25 Q, What are Global's plans for the two corporate

Page 21
entities you've mentioned?

4
1*-I-'

1

2 MR. DeWULF: To the extent that it would reveal

3 competitively sensitive information that may be covered

4 already in the discovery dispute that's the subject of a

5 motion to compel, I instruct you not to answer.

6 But if you can answer without getting into those

7 kinds of topics, go ahead.

8 THE WITNESS: Okay. The corporate shells exist.

9 We really have no plans for them at this time.

10 MR. HIRSCH: John, I have not, as is obvious from

11 the transcript, belabored questions in terms of the

12 consideration paid back in the Algonquin days for those

13 seven utilities, and Igather that the objection that's the

14 subject of the motion to compel remains in place for this

15 deposition in terms of the consideration nail for

16 act iisiti. " .- * r*l

oZ" LMR. DeVVULF: It would.

1: Those issues which I think are the subject of the

13 discovery dispute and the CC&N proceedings we would take a

:.0 similar position here. Some of those details I'm not

.1 completely familiar with.

'.2 MR. HIRSCH: Neither am 1.

13 MR. DeWULF: But, yeah, as a general proposition,

'4 you will get objections in those areas until we get a

Z5 decision from the AU.
i

Page 19
1 Q, And is it possible for you, Mr. Hill, to generally

2 define long-term view in terms of years?

A. For me, a long-term view is greater than five3

4 years.

5

6

7

8

9

I had acquired the Bella Vista Water Company from

the Cracchiolo family, and it was a positive experience for

both sides of that transaction. And as a result of that I

had mentioned to Dan Cracchiolo the concept of Global Water

Resources, and he offered to introduce me to a local

investor.

Q. And can you describe for us, and we're obviously

into the deposition request designation, so I'm just going

to keep going here and we'II look at it shortly, but can you

describe for us how you went about seeking out the new

investors in the new company?

10 A.

11

12

13

14

15

16

In 2003.

23

24

25

Q, And approximately what year was the time you

17 mentioned the concept of what became Global to

18 Mr. Cracchiolo?

19 A.

20 Q, Let's go ahead, and I'II ask you to look at

21 Exhibit 2.

22 Exhibit 2 is a chart that was produced by Global

Water in response to data request in the certificate

proceeding.

Do you generally recognize it?

ll- I I  I

»
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2

4

5

6

7

8

BY MR. HIRSCH:

Q, Okay. Back to Exhibit 2 here, Mr. Hill, who was
the -- first off, were there any other connections or
updates that you are aware of?

A. No.

Bill Levine.

Q, Who was the investor that Dan Cracchiolo
introduced you to?

A.
Q. Had you worked with Mr. Levine before?
A. No.
Q, What was your pitch, if you will, to Mr. Levine in

terms of investing in your venture?

l  1 MR. HIRSCH: And I am operating under the same

belief and wavelength.

3 I will not belabor the record or take Mr. HilTs

or your time asking questions and having you instruct him

not to answer.

We'II just proceed that the underlying

consideration for these various acquisitions is out of

bounds. Fair enough?

` 9 MR. DeWULF: That's fine.

10

11

12

13

14

15

16

17

18

19

20

21

22 A. Well, Algonquin Water Resources was a very

23 successful venture, and [outlined a business plan that had

24 similar potential.

25 Q, And what was that business plan?

yes.

Page 24
1 Q, Putting together Global, did you have in mind,

2 Mr. Hill, that Algonquin was going to have any role in

3 Global.

4 A. No.

5 Q, W hat was your planned transition from Algonquin to

6 Global?

7 A. I resigned.

8 Q. Did Global take any steps to acquire any of the

9 utilities that Algonquin had acquired?

10 A. No.

11 Q. Did Algonquin replace you with anybody, to your

12 knowledge?

13 A. I don't know.

14 Q. Did Algonquin continue to have any acquisition

15 activities in Arizona after you left them, to your

16 knowledge?

17 A.

18 Q- W hat did they do?

19 A. They acquired Rio Rico. And I read of a few

20 acquisitions in other areas.

21 Q, Here in Arizona?

22 A. I do not believe so.

23 Q, Are they still in an ownership position of the

24 utilities that you had a role in acquiring?

25 A. Yes.

Page 23

We drafted a term sheet, and he agreed to finance

1 A. To acquire regulated water and wastewater

2 enterprises in the southwest United States.

3 Q, And to do what with them after they were acquired?

4 A. To grow them and focus on our unique ability to

5 manage water scarcity.

6 Q, And that unique ability are the matters that you

7 testified to at length in your pretrial testimony in the

8 certificate case?

9 A. I don't have that document in front of me.

10 Q, Weil, the triad of conservation and some of the

11 initiatives that you contend that Global brings to the

12 table?

13 A. I will say that I have experience in water reuse.

14 Q, What was Mr. Levine's response, generally?

15 A. Favorable.

16 Q, And how much capital were you looking to raise?

17 A. $100 million.

18 Q, What happened next with regard to raising the

19 capital?

20 A.

21 the project, the company.

22 Q, And was this concept known as Global at that time?

23 A. Yes.

24 Q, Who came up with the name Global?

25 A. I did,

Page 25

A. Yes.

Q. I see Mr. Cracchiolo's name next. If you could

just, in your words, tell us how the formation of Global

went from this term sheet to the various percentages that

are " on Exhibit 2?

MR. DeWULF: Object to form. |

THE WII nt>b: Mould you rephrase the question?

BY MR. HIRSCH!

1 Q. And in Rio Rico as well?

2 A. I believe so.

3 Q. Do you have any involvement with them at all the

4 current day?

5 A. Ida not.

6 Q, Now, we see across the top of Exhibit 2 other

7 folks with an ownership interest in Global Water Resources

8 and Global Water Management.

9 I take it those percentage interests on Exhibit 2

10 are identical for GWM, which I'll use for Global Water

11 Management, and GWR, for Global Water Resources?

12

13

14

15

16

17

18

19

20 Q. Sure.

21 You've described for us Mr. Levine's interest in

22 investing in Global.

23 If you could just give us a summary of how each of

24 these other individuals acquired their percentage interest

25 in Global?

s .
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Page 26

w1 MR. DeWULF: Object to form.

2 If you know.

3 BY MR. HIRSCHZ

4 Q. I don't know any way to state it more clearly,

5 Mr. Hill.

6 A. Well, this transaction was structured as a private

7 equity transaction. So what that means is that there are

8 two categories of holdings. This, these percentages

9 represent the common stock holding, which is a -- which is

10 the -~ which is the percentages that are used when the

11 initial capital plus its carried interest are returned to

12 the original investors.

13 Q, And what's the second category of holdings?

14 A. Really the first category is called a pref, or

15 preferential stock.

16 And this is a second category called common.

17 The way this deal was structured basically was a

18 50/50 split of common stock, once the pref interest and

19 principal were returned to the investors.

20 That's the way it was initially contemplated when

21 the deal was structured.

22 Subsequently the stock was spread amongst my part

23 of the management team and Bill's part of his board and

24 members of his senior staff.

25 Q, And when you say the stock, you mean the common

Page 28
does that represent, if not cash in the deal?

Q, Certainly. I'l l try.

Exhibit 2 reflects that the three individuals, or

is there four, did not have cash in the deal. It looks like

three individuals, Liles, Simmons, and Cohn, did not have

cash in the front end.

So I was trying to determine how they got their

percentage of common stock, if it wasn't in exchange for

cash infusion.

1

z A. Could you help me again?

3

4

5

6

7

8

9

10

11 A. oh. I understand.

12 After the pref is paid off or replaced, this

13 basically represents a carried interest for performance.

14 Q, A type of consideration for services rendered to

15 Global Water?

16 A. Or to be rendered.

17 Q, What was the rate of return that was agreed to

18 with Mr. Levine on the pref?

19 DeWULF: Object to fom'f'\

20 BY MR. HIRSCH:

21 Q. Was there a rate of return? And what was it?

22 MR. DeWULF: Is that something that you sought to

23 protect from disclosure in the other matter?

24 THE WITNESS! I don't know.

25 MR. DeWULF: Can we put our heads together?

Page 27
1

2

3

4
r"

\

I1

1

1

stock?

A. Common, correct.

Q. Has the initial preferred layer of obligation been

satisfied at this point?

MR. DeWULF: If you can answer that question

without revealing information which would be the subject of

the discovery dispute, then go ahead.

THe_WITNESSZ No.

BY MR. HIRSCH:

Q, I will not get into details, understanding from

counsel that would trigger further objections.

I'll live with that response for now.

Were there any other cash investors in the startup

of Global other than Mr. Levine?

Q, And who were they?

Q. Did Mr. Cohn have any cash in the deal at the

front end?

13

14

15 A. Yes.

16

17 A. Myself, Leo Commandeur, Dan Cracchiolo, and Bill

18 Levine.

19

20

21 A. No.

22

A. That's correct.

Q, I take it Mr. Simmons and Ms. Liles did not

23 either?

24

25 Q, How is their ownership of common stock -- what

Page 29
1 MR. HIRSCH: We're about time for a break anyway.

2 Let's take a break.

3.. Brief recess taken.)

4

Trevor Hill Arizona v. Global 5/18/2007

E
I
l

I

x
S.
L

g
1

E

?
8
g

I  -

5
i

8

4 MR. HIRSCH: We're back on the record after a

5 break. Mr. Dewulf has reached a conclusion as to

6 objections.

7 MR. DeWULF: what was conveying to counsel is

8 that we're going to object to those questions which pertain

9 to the respective interest of the shareholders in Global

10 Water Resources and Global Water Management, what

11 understandings they may have among them, what understandings

i 12 they may have with the companies in which they hold an

l 13 interest, including how much money they've advanced, what

14 commitments they've made, what commitments may be made back

15 to them as to return on whatever moneys they or services

16 they may have rendered.

17 MR. HIRSCH: Thank you. I'lI respect that

18 objection and just preserve the right that had I been

9 allowed I would have made full inquiry into those matters,

0 but we'll move on Mr. Hill and keep us on track.

L l by MR. HIRSCH:

22

23

24 A. Yes.

25

Q, I take it that when you formed Global you took

Mr. Commandeur and Simmons with you?

Q. And the other individuals who show as owners of

.w www- n r rmlnlmflrnI n1nmnmr|mm|m|||mrmm1mr11m'|I1|rm mm1|lm1I1H1|111mm|mmw1wmiE8 w i
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Page 30

2

3

1 the common stock, let me ask as to their role, if any, in

the management of either of the Global entities that are

shown on Exhibit 2, the entities that they directly own the

4 stock in.

Does Mr. Levine have any management role of any

Q. Given his experience in the development industry,

has he played any role in terms of advising you or directing

the operations of either Global entity?

5

6 kind?

7 A. No.

8

9

10

11 MR. DeWULF: Could you read that back, please?

(Pending question read.)

MR. DeWULF: Object to form. 'l

THE WITNESs: tan you restate the question?

12

13

14

15 BY MR. HIRSCH:

16

17

Q, Let's break it down.

Let's establish, I believe you're president of

18 Global Water Resources, L.L.C.; is that correct?

A. Yes.

A. Yes.

A. Yes.

19

20 Q, And you have been since its formation?

21

22 Q ,  I s the same true with Global Water Management,

23 L.L.C.?

24

25 Q, Now, they're L.L.C.s, so x understand that the

Page 32
1 business relationship . Levine?

2 MR. DewULF:6bject to form You can tell what

3 you know.

4 THE Wl'lNESS: I believe Mr. Cohn acts to manage

5 Mr. Levine's investments of which Global is one.

6 BY MR. HIRSCH2

7 Q, And same question as to Dan Cracchiolo. Does he

8 assert any active or have any active management role in

9 Global Water Resources or Global Water Management?

10 A. No.

11 Q, Is his role more passive?

12 A. Yes.

13 Q, And I tllink the others have been described in

14 testimony, so we'lI leave them where they stand.

15 What was, I'II just use the word generically,

16 Global's first acquisition after it was formed?

17 A. Global acquired -- Global Water Resources, L.L.c.,

18 acquired Palo Verde and Santa Cruz.

19 Q. Referring to Exhibit 2, we've had some question

20 about Global Water, Inc. and its role, a Delaware C corp, in

21 the Global Water family of companies here.

22 Can you describe in your words what Global Water,

23 Inc., what role it plays?

24 A. Yes. Global Water, Inc., was established to be

25 the holdco for acquired C corporations.

Page 33
Q, And you use that in the past tense.

Does it still have that position?

1

2

3 A. yes.

6

4 Q. Why is it that Santa Cruz Water Company, L.L.C.,

5 and Palo Verde Utilities Company, L.L.c., are owned directly

by Global Water Resources instead of by Global Water, Inc.?

A. They were L.L.C.s at the time of acquisition.

Q, And what is the reason for making that

7

8

9 distinction?

10 A. I don't understand the question.

11 Q, Why did you have Global Water Resources acquire

12 the two L.L.C. utilities, as opposed to Global Water, Inc.?

13 Is there q *Ar reason or other business reason?

14 l MR. DeWULF: Object to form. I

15 THE WITNESS: Could you be more specific?

16 BY MR. HIRSCH:

17 Q, I don't know the answer, so I'm just asking why do

18 those two entities show as being directly acquired or owned

19 by Global Water Resources as opposed to Global Water, Inc.,

20 if you know?

21 A. The L.L.c.s were acquired by the LLC. holdco and

22 the C corps were acquired by the c com holdco.

23 Q, If that's true, and I really don't know the answer

24 here, why wouldn't Global Water, Inc., be on the same line,

25 if you will, on the chart as Global Water Resources, L.L.C.,

Page 31
corporate labels change a little bit, but you function as

the chief executive officer of both of those entities, do

you not?

Q. My first question is: Has Mr. Levine given you

direct advice as to how to run the affairs of either of

those two Global entities?

1

2

3

4 A. Yes.

5

6

7

8 A. Mr. Levine is the chairman of the board of

9 directors.

10

11

12

13 MR.

Q, In that role what general subject matter type of

advice, if any, does he give you as the chief executive

officer?

N

Q. Let me try to restate it.

Nothing nefarious intended here.

Is he -- trying to get a sense, Mr. Hill, if he's

involved on a day-to-day basis in directing business

affairs, or if he's more passive in his role?

Q, What about Mr. Cohn? What is his role in the

management or operations of Global Water Resources or Global

Water Management?

DeWULF: Object to form.

14 BY MR. HIRSCH:

15

16

17

18

19

20 A. I would say he's passive.

21

22

23

24 A. Passive.

25 Q, And what's your understanding of Mr. Cohn's

Trevor Hill Arizona v. Global 6/18/2007
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Q. why the distinction betweenhaving the c corps

owned b Global Water, Inc.?

'l

Pa e 34
1 as opposed to being wholly owned by Global Water Resources?

2 A. well, it is wholly owned by Global Water

3 Resources L.L.C.

4 Q, I guess what I am trying to get to, Mr. Hill, is I

5 take it you are flying to draw a distinction between

6 ownership of the L.L.C. entities in Global Water Resources,

7 L.L.C.; correct?

8 A. I'm not sure I understand that question.

9 Q. You've made a choice to have Global Water

10 Resources own the two utility L.L.C. entities, Santa Cruz

11 and p99 Verde, L.L.C.; correct?

12 MR. DeWlJLF: Object to form.

13 Tl-lE wrrnEss= could you rephrase the question,

14 please?

15 BY MR. HIRSCH:

16 Q. I don't know that I can.

17 Is the chart correct that Global Water Resources

18 owns 100 percent of Santa Cruz Water Company, L.L.C., and

19 Palo Verde Utilities, L.L.C.?

20 A. Yes.

21

22

23 MR. DeWULF: Object to form.

24 BY MR. HIRSCHz

25 Q. If you know.

Page 36
Q, Why were they formed?

Q. And what is the business reason, if you know, for

that request?

Q. And why is that?

Q, What is your belief as to why the Corporation

Commission would prefer that?

Q, Was Global Water Management, L.L.C., formed at the

same time as Global Water Resources, L.L.C.?

Q, Global Water Management came later?

Q, What made you decide to create Global Water

Management, L.L.C.?

1

2 A. They were formed to hold the assets of Palo Verde

3 and Santa Cruz. There's an application pending to transfer

4 the assets from the L.L.c.s to the C corps, which I don't

5 know if it's been approved or not.

6

7

8 A. It's our preference to have regulated utilities in

9 the form of a C corp.

10

11 A. We believe it's the preference of the Corporation

12 Commission.

13

14

15 A. My belief is that they believe it gives them a

16 better sense of control.

17

18

19 A. No.

20

21 A. Yes.

22

23

24 A. Global Water Management was formed when it became

25 clear that Global Water Resources would own multiple

Page 35

P d.

MR. DeWULF: Object to form.

sH°*"@-"~=@»==

1 A. As I stated, Global Water, Inc,, was established

2 to own C corps. For those utilities that are C corps, we

3 acquire them in Global Water, Inc.

4 Q, And the utilities that are L.L.C.s, you acquire

5 them under Global Water Resources, L.L.C.?

6 A. Correct.

7 Q, Why? Why do you do that?

8 A. For tax planning purposes.

9 Q, What is the current status of Santa Cruz Water

10 Company, L.L.C., and Palo Verde Utilities Company, L.L.C.?

11 MR. DeWULF: Can you read that back, please?

12

13

14 THE WITNESS: What do you mean by status?

15 BY MR. HIRSCH2

16 Q, The legal status of those two L.L.c.s as opposed

17 to the two C corps that were created.

18 A. They're L.L.c.s in good standing.

19 Q, Which entities do you consider to be the active

20 entities for the business of those two utilities, currently?

21 A. the L.L.c.s are active currently.

22 Q, Are the two C corps, which are known as Global

23 Water - Santa Cruz Water Company and Global Water - Palo

24 Verde Utilities, currently occupied in any business?

25 A. No.

Page 37

Q. And why was it formed at that time?

Q, On Exhibit 2 there's five bullet points, starting

with management and ending with engineering services.

Are those among the services that you're

referencing?

Q. Is that still the model in use as of today?

Q. And there's an acronym or a word I didn't

recognize three lines down in the text below the Global

Water Management box where it says services to OPSCS. What

does that mean?

Q. So those would be the various individual utilities

in the boxes over to the right of that text?

Q, Is it the Global Water business plan that none of

the individual utilities have their own in-house staffs

performing management operations, billing, customer service,

or engineering services?

1 regulated utilities.

2

3 A. It was formed to provide a benefit of

4 consolidation of management and operation to the various

5 entities that Global acquires.

6

7

8

g

10 A. Yes.

11

12 A. It is.

13

14

15

16

17 A. Operating companies.

18

19

20 A. Correct.

21

22

23

24

25 A. Yes.

Trevor Hill Arizona v. Global 6/18/2007
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Page 38
Q. And is there a set industry standard chargeout

rate that these, the individual utilities, pay Global Water

Management for those services?

Could you be more specific?

Q. It says, paraphrasing, Global Water Management

provides management services to the operating entities under

the following headings at all industry standard chargeout

rates.

I was trying to determine what the industry

standard chargeout rates were.

Q. What were they based on?

Q. Is there a profit component built into the

equation?

Q, So it's a straight across passing on of the cost

and nothing more?

Q, Does the industry standard chargeout rate

fluctuate, or is it reset annually, or how does that work?

1

2

3

4 A.

S

6

7

8

9

10

11 A. Those rates were established by our management

12 team.

13

14 A. They were based on the cost provided to perform

15 those duties,

16

17

18 A. No.

19

20

21 A. Correct.

22

23

24 A. The chargeout rates are established on a series of

25 metrics, but primarily based on the number of customers in

page 40

A.

1 Global Water Management.

2 Q, And who holds what office?

3 In edi case Mr. Levine is the managing member.

4 Q, And Mr. Cracchiolo and yourself are members?

5 A. Correct.

6 Q. And then I have seen the term, I believe, in the

7 answers president.

8 Is that used at all as to those L.L.C. entities

9 within your business?

A. Yes.10

11 Q, And realizing that we'II leave that up to the

12 corporation lawyers, of which I don't think either

13 Mr. Dewulf or I are one from our law school days together,

14 who serves in what role in terms of officership labels?

15 A. serve as president, from a functional capacity

16 in both entities.

17 Q, And did Mr. Cracchiolo or Mr. Levine have officer

18 labels?

19 A. They do not.

20 Q, Is there a treasurer or person considered to be

21 the treasurer?

22 A. I don't know.

23 Q, Let's move on to the acquisition of Santa Cruz and

24 Palo Verde.

25 How long did it take you to establish and

Page 39

Q, Do any of the individual utility entities that are

on the right-hand side of that text have their own employees

of record?

Q. And I take it it is part of Global Water's

business plan that they will not have their own record

employees; correct?

Correct.

Q, What about Global Water Resources, L.L.C., as of

the present date, does it have employees?

Q, Are all the employees of the enterprises then

under Global Water Management, L.L.C.?

Q, And I apologize if this answer is buried in the

data request, but approximately how many employees does

Global Water Management, L.L.C., have?

Q, Is the officership of Global Water Management and

Global Water Resources the same?

Q, Could you list what those are as of today?

1 the utility.

2

3

4

5 A. No.

6

7

8

9 A.

10

11

12 A. no.

13

14

15 A. Yes.

16

17

18

19 A. Approximately 110,

20

21

22 A. Yes.

23

24 A. For Global Water Resources, Bill Levine, Dan

25 Cracchiolo, and myself are officers. And it's the same for

1 .I1 i nu--11 .in u I Inv

Page 41

2 lI

A. The Global Water Resources, LLC., had been form.

A. Yes.

A. Yes,

A. Andy Abraham serves as general counsel.

1 capitalize Global Water?

MR. DeWULF: Object to form.

3 BY MR. HIRSLH:

4 Q, Maybe I'Il break that out.

5 When did you consider that Global Water was ready

6 to acquire utilities?

A. November of 2003.

8 Q. And what was it about November of 2003 that causes

9 you to say that that is when it was ready to acquire?

10

11 Q. And the equity had been raised?

12

13 Q, I want to ask this question without getting into

14 any attorney-client privilege, but just so I know the

15 players. I know my colleague Andrew Abraham, at Burch and

16 Cracchiolo, has been at some of the meetings.

17 Does Burch and Cracchiolo serve as counsel in any

18 way to Global Water?

19

20 Q, Without revealing any advice or communications,

21 what is their role?

22

23 Q, And obviously the firm that's here with you today

24 representing you has had the lead in utility matters and at

25 the Arizona Corporation Commission for Global Water?

Trevor Hill Arizona v. Global 6/18/2007
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Page 42
1 A. Well, they serve as regulatory counsel.

2 Q. Are there any other lawyers or firms that you have

3 a regular relationship with?

4 A. What do you mean by lawyers or firms?

5 Q, Well, we've covered Burch and Cracchiolo as having

6 a general counsel role, and Roshka Patten Dewulf as being

7 the regulatory counsel and all of their lawyers.

8 Is there any other firm that you have an ongoing

9 relationship with that provides you legal services?

10 A. Yes.

11 Q. Who would they be?

12 A. We have our water lawyers, McGuire and Pierce.

13 Q. Anyone else?

14 A. I don't know.

15 Q, What led you to consider the acquisition of Santa

16 Cruz and Palo Verde?

17 A. One of their partners told us it was for sale.

18 And who was that?

19 A. I don't know.

20 Q. There's a reference to a Mr. Reinold, could that

21 have been the person?

22 A. Yes.

23 Q. And did you know him before starting Global Water?

24 A. I had met him before, on one occasion.

25 Q. Were Santa Cruz/Palo Verde attractive targets for

Page 44

Q, Is that another reason Global Water desired to

structure the acquisition in that manner?

(nR. DeWULF: Object to form. I

w

s2

1 Corporation Commission approval, was that your

2 understanding?

3 A. That Is my understanding.

4

5

6

7 MR. HIRSCH: You can answer nr you know.

8 THE WITNESS: No.

9 BY MR. HIRSCH:

10 Q. Were interests in any L.L.C.s acquired at or about

11 the same time from Mr. Reinold, or was it just Santa Cruz

12 and Palo Verde?

13 /IR, DeWULF: Object to form.

14 THE WITNESS: Could you rephrase?

15 BY MR. HIRSCHz

16 Q. Did you acquire anything else from Mr. Reinold

17 other t n the two utilities?

18 MR. DeWULF: Object to form

19 THE WITNESS: Can you be more specific?

20 BY MR. HIRSCH:

21 Q. No.

22 Did Global Water acquire from Mr. Reinold

23 anything other than the membership interests in Santa Cruz

24 Water Company, L.L.C., and Palo Verde Utilities Company,

25 L.L.C.?

Page 43

lI{DeWULF: object to form.
THE WITNESS: Could you restate that question?

1 Global at that time?

2 A. Yes.

3 Q, What made them so?

4 A. Those utilities were in an area that appeared to

5 be poised for growth.

6 Q, And as such they met the Global Water business

7 plan?

8

9

10 BY MR. HIRSCH:

11 Q, That was one of the elements of the type of

12 companies you were looking for under your business plan; is

13 that not correct?

A. Global Water looks to find companies that have

Q, And the acquisition of Santa Cruz and Palo Verde

was via a stock purchase, was it not?

14

15 growth potential,

16

17

18 A. Palo Verde and Santa Cruz are limited liability

19 companies, so the acquisition was of membership interest.

20

21

22

23

24

25

Q, I appreciate that correction.

But it was through an acquisition of the

membership interest as opposed to an asset purchase;

correct?

A. Correct.

Q, And as such, the acquisition did not need

Page 45

ér-

Q, Who did you consider to be the owners or the

persons who controlled Palo Verde and Santa Cruz?

Q, That's what I am trying to get to.
Who controlled Phoenix Capital Partners?

Q, I'lI just ask directly. What, to your knowledge,
was the relationship between Phoenix Capital Partners,
L.L.C., and the two utility entities we described?

I 1'

1 ( MR. DeWULF: Object to form. 5

2 MR. HIRSCH: Can you give me a clue?

3 MR. DeWULF: Maybe I'm not up to speed. We

4 haven't established that Mr, Reinold owned all the

5 ownership interest of the entities. So you're presuming

6 that's the case for your question.

7 MR. HIRSCH: I don't know and I don't particularly

8 care.

9 I was tn/ing to use that name as a shorthand.

10 BY MR. HIRSCH:

11

12

13 A, The companies were owned by Phoenix Capital

14 Partners.

15

16

17 A, I don't know.

18

19

20

21 A. Phoenix Capital Partners held the membership

22 interests of Palo Verde Utilities Company and Santa Cruz

23 Water Company.

24

25

Q. Okay. Other than Phoenix Capital Partners and

Santa Cruz and Palo Verde, were there any other L.L.c. or
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corporate interests that Global Water acquired in that

transaction?

Q, Let me ask you to tum to Exhibit 3.

Here's an extra copy.

Q, I'll tell you, Mr. Hill, to speed this along, we

tried to Lind some of the older versions of infrastructure

coordination agreement, and we see one here that was

produced between Phoenix Capital Partners, L.L.C., and

Elliot Homes, Inc.

Do you see that?

no

Q, Now, a few questions generally.

To the best of your knowledge, does this

infrastructure coordination agreement appear to be entered

into before Global acquired Phoenix Capital Partners?

41. oewuLF: Object to for '

THE WITNESS: Could you restate?

Q, Did you have anything to do with negotiating

Exhibit 3?

1

z

3 A. No.

4

5

6 MR. DeWULF: Thanks, Steve.

7 BY MR. HIRSCH:

8

9

10

11

12

13

14 A. Yes.

15

16

17

18

19

20

21 BY MR. HIRSCHZ

22

23

24 MR. DeWULF: You're talking about him

25 individually, right?

Page 48

A.

A. He was for this transaction.

13

A. No role.

A.

25

1 Verde?

2 A. No.

3 Q. N o ?

4 No.

5 Q, I didn't get the answer.

6 A. I'm sorry. No.

7 Q, And Mr. Lanky is not Global Water's transactional

8 lawyer, is he?

9

10 Q, I see that he was involved for somebody in this

11 transaction, apparently, because his name is on the front

12 page and the fax line comes from his firm.

What role, if any, did Global Water have in the

14 negotiation or execution of Exhibit 3, if you know?

15

16 Q, What I was trying to get to earlier was, to the

17 best of your knowledge, had this agreement been executed at

18 the point in time that Global Water acquired Santa Cruz

19 Water Company, L.L.c., and Palo Verde Utilities Company,

20 L.L.C.?

21 A. Yes.

Hz Q, Do you consider that Global Water acquired Phoenix

23 Capital Partners, L.L.C.?

24 No.

Q, Did Phoenix Capital Partners, L.L.c., continue in

Page 47
1 MR. HIRSCH: Him individually.

2 THE WITNESS: No.

BY MR. HIRSCH:

Q. To the best of your knowledge, was this agreement,

Exhibit 3, in place when Global Water acquired the interest

of Ph ixcanit 'al Partners?

8

9

A, Yes, Isle that.

A. would.

A. That appears to be the case.

3

4

5

6

7 MR. DeWULF: Object to form.

BY MR. HIRSCH:

Q, Let me try that one again.

10 Do you see that the signatures on Exhibit 3 appear

11 to have been notarized in January of 2004, Mr. Hill?

12

13 Q, And it seems to have been recorded, if we look at

14 the recording stamp on Page 1, in May of '04. Would you

15 agree with that?

16

17 Q, And as sometimes happens, it's recited to have

18 been entered into as of December, but that's drawn through,

19 and January is written, but they didn't change the year from

20 '03 to '04.

21 Would you agree with me that that appears to be

22 the case?

23

24 Q, As of January 20th of '04, had Global Water closed

25 the acquisit ion of Phoenix Capital Partners/Santa Cruz/palo

Page 49
1

2

existence -- well, does Phoenix Capital Partners, L.L.C.,

have any relationship with Global Water to this day?

3 A. No.

4

5

6

7

Q. Do you consider that Global Water stepped into the

shoes of Phoenix Capital Partners, L.L.C., with respect to

the obligations that are recited in Exhibit 3?

MR. DeWULF: object to for

THE WITNESS: Could you restate?

10

12

13

8

9 BY MR. HIRSCHZ

Q, Sure. I'Il try.

l l Were the obligations inherent in the Exhibit 3

infrastructure coordination agreement transferred to Global

Water when it acquired Santa Cruz Water Company, L.L.C., and

14 Palo Verde Utilities Company L.L.C.?

A. Yes.

Q, Would you agree that functionally Global Water

became the coordinator after it acquired the two utilities?

Q, Well, Global Water, specifically Resources L.L.C.,

took over the position as coordinator from Phoenix Capital

Partners, LLC.; correct?

Q, To your knowledge, was there a transfer or

assignment form or paperwork of any type to document that?

15

16

17

18 A. Could you define functionally?

19

20

21

22 A. Yes.

23

24

25 A. I believe I believe this document was assigned
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Q. As part of its acquisition of Santa Cruz and Palo

Verde, the utility companies?

Q. Mr. Hill, did you -- I am trying to get to whose

brainchild the concept of infrastructure coordination

agreements are. Are they Mr. Lanky's? Are they
Mr. Reinold's as part of Phoenix Capital Partners? Do you

know?

Q. You've indicated that Ms. Liles has been

designated to testify as to the infrastructure coordination

agreements. Do you defer to her as to how these agreements

came about?

Q, I mean generically infrastructure coordination

agreements or infrastructure finance and coordination

agreements.

1 to Global Water Resources.

2

3

4 A. Yes.

5

6

7

8

9

10 A. I don't know.

11

12

13

14

15 MR. DeWULF: Are you referring specifically to

16 Exhibit 3?

17 BY MR. HIRSCH:

18

19

20

21 MR. DeWULF: Can you answer him?

22 Tl-IE WITNESS: I believe the question is am I

23 deferring to Cindy to answer these questions?

24 MR. DeWULF: About these.

25 THE WITNESS: Yes, I am deferring.

page 52
1 A. I believe I learned of its existence in the due

2 diligence process.

3 Q. In looking through the records of the utilities

4 you found that they had entered into agreements similar to

5 Exhibit 3?

6 A. Yes.

7 Q. Did you talk to Ms. Liles about them at that time?

8 A. Yes.

9 Q. And what was your understanding of her role with

10 Phoenix Capital Partners at that time?

11 MR. DeWULF: object tommi'\

12 BY MR. HIRSCHZ

13 Q, If  you know. I'm asking what your understanding

14 was.

15 A. Can you repeat the question?

16 Q. W hat role or position did she appear to have with

17 Phoenix Capital Partners?

18 A. She appeared to be the utility manager at the time

19 of acquisition.

20 Q. And the utility manager for Palo Verde and

21 Santa Cruz?

22 A.

23 Q, Had you worked with Ms. Liles before at all?

24 A. No,

25 Q. How did it come about that she joined the Global

Page 51

Q. Appreciating that, and we'II talk to her next week

apparently, did you have anything to do with the concept of

the ICFA or ICA agreements, or was the concept already in

place when Global Water acquired Santa Cruz and Palo Verde?

Q, I understand. I think we established that the

agreement was already in place, but was the concept of this

method of coordinating the provision of utilities for a fee,

was that something that you had any involvement in?

I would say that I, after the acquisition of

Palo Verde and Santa Cruz, I had a role in improving the

Q, When do you recall first hearing the concept of a

coordination agreement in the utility field in Arizona?

Q, Had you heard of such a thing when you were with

Algonquin?

Q, Did it first come to your attention as pan of

your discussions leading up to the acquisitions of

Santa Cruz and Palo Verde?

1 BY MR. HIRSCH:

2

3

4

5

6 A. This agreement was in place when we acquired

7 Palo Verde and Santa Cruz.

8

9

10

11

12 A.

13

14 documents.

15

16

17 A. I don't know.

18

19

20 A. No.

21

22

23

24 A. Yes.

25 Q, Do you remember who you heard it from?

Page 53
1 Water team?

2 A, She was an employee of the utilities, and we took

3 all of the employees of the utilities at the time of the

4 acquisition.

5 Q. How many were there, to the best of your

6 recollection?

7 A. I don't know.

8 Q, Were there five or six? Or 50? Do you have any

9 idea?

10 A, Five or six.

11 Q, Were there any field, you know, operations and

12 maintenance type of people? Or were they all more office

13 $cafrv

14 A, They were all office staff.

15 Q, Do you remember approximately how many active

16 services Palo Verde and Santa Cruz had when you acquired

17 them, or Global Water acquired them?

18 A, Approximately 1600 homes.

19 Q, And how were the maintenance and operations

20 services being performed if they were not being performed by

21 employees at that time?

22 A, They were performed by contract operations group.

23 Q, And who was that?

24 A. Severn Trent.

25 Q, This was an independent contractor group that

Trevor Hill Arizona v. Global 6/18/2007
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performed those services for the utilities?

Q. And did you, after the utilities were acquired,

have any business relationship with Severn Trent?

Q. For how long?

Q, And then what happened to them?

Q. Did that lead to the formation of Global Water

Management?

Q, When was Global Water Management formed

approximately?

Q, When you say you made the decision to internalize

the operations, did that mean you transferred it to Global

Water Management to perform the bullet point tasks that we

looked at on Exhibit 2 earlier?

Q, What did you mean youdid?

1

2 A. Yes.

3

4

5 A. Immediately after the acquisition we continued to

6 use Severn Trent, yes.

7

8 A. Perhaps six months.

9

10 A. We made the decision to internalize operations.

11

12

13 A. They're unrelated.

14

15

16 A. I don't know. think early '04,

17

18

19

20

21 A. No.

22

23 A. It means that we went from a contract operation to

24 operations being performed by Global Water Management

25 employees.

Page 56

Q, Do you believe it was Ms. Liles?

Q. What lead you to believe, Mr. Hill, or what do you

base your answer on that the amount to be filled in to the

payment obligation is an approximation of an interest carry?

By who?

Q. Had Phoenix Capital Partners, or either of the

acquired utilities, entered into any memoranda of

understanding or what you've called P-3 agreements at the

time that you acquired those utilities?

\Q. Had you entered into such agreements while you

were at Algonquin?

Q. How did that concept come about?

Q, The concept of what you now use the term P-3

agreements.

1 A. I do not.

2

3 A. It may have been. I don't know.

4

5

6

7 A. That is how it was described to me in the due

8 diligence.

9 Q,

10 A. By Ms. Liles.

11

12

13

14

15 A. No.

16

17

18 A. No.

19

20 A. When you say that concept?

21

22

23 A, These utilities were established before the City

24 of Maricopa was incorporated. And when the city of Maricopa

25 incorporated in '05, there were more than one utility
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ll

1 serving in their jurisdictional boundaries.

2 The City was concerned as to the nature of utility

3 services, and I deemed it appropriate to structure a

4 cooperative methodology for working with the new city.

5 Q, And what was the cooperative methodology that you

6 came up with?

7 A. A P-3 agreement.

8 Q. Tell me -- so the first one was with Maricopa?

9 A. yes.

10 Q, And just tell me in your own words how it came

11 about.

12 A. Well, the City was concerned about water and the

13 availability of water for their long-term planning

14 objectives. And they were concerned about delivering

IS infrastructure quickly enough to meet their growth

16 requirements. And they were concerned about the development

17 community playing too much of a role in that regard.

18 Q. And what do you mean by the development community

19 playing too much of a role?

20 A, Having the development community build the

21 infrastructure.

22 Q. What did you hear yourself was the basis of that

23 concern as expressed by the Maricopa officials at that time?

24 A. They were concerned as to the quality of utility

25 being employed in the neighboring utility.

Page 55
Q, And no longer independently contracted out, to

outside entities, those services?

1

2

3 A. Correct.

4

5

6

7

I don't know.

A. Could you tell me the page number again, please?

Well I didn't write this agreement, but I believeA.

the amount of the payment is an approximation of interest

carry.

Yes.

Yes.

Q, What, I think you used the word improvements, did

you feel once you began to analyze the infrastructure

coordination agreement, such as we see in Exhibit 3, could

be done to that agreement?

8 A.

9 Q. Do you know how the amount of the payment

10 obligation such as we see on paragraph four on Page 3 of

11 Exhibit 3 was calculated?

12

13 Q. Paragraph four on Page 3. 2200 per EDU.

14

15

16

17 Q, Did you look into those matters during the due

18 diligence period?

19 A.

20 Q, Did you eventually have a role in deciding that

21 the infrastructure coordination agreement methodology would

22 be something that Global Water would carry forward after the

23 acquisition?

24 A.

25 Q, Do you know who came up with the idea?
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Q. And which utility was that?

Q, And the 387 district had a service area that was

incorporated into the new town?

Q, How was that first P-3 agreement put together?

Did you have a form that you used that you had seen

elsewhere, or did you just come up with it from scratch, or

what?

Q, And I think I've established this, but the

Maricopa agreement was the first such p-3 agreement that

Global Water entered into?

1

2 A. It was the 387 district.

3

4

5 A. That's correct.

6

7

8

9

10 A. Really, the city manager of Maricopa used the term

11 P-3 in the context of asking the question if there could be

12 a cooperative relationship between a private utility and a

13 municipal entity. Which I thought was a good idea. And we

14 jointly crafted a methodology of formalizing a manner in

15 which we could work cooperatively.

16

17

18

19 A. Yes.

20 MR. DeWULF: Whenever is a good time to break,

21 Steve, I'd like to take a break.

22 MR. HIRSCH: Okay. We re just about there.

23 And this is, I think, one of the last adversarial

24 aspects of the motion to compel, but we have one for

25 Casa Grande that I'll ask about shortly that has been marked
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1 THE W1TNESS: I was one member of a team of people

2 who worked on this agreement.

3 BY MR. HIRSCH:

4 Q. Who else was on the team?

5 A. General counsel for Global.

6 Q, Mr. Abraham?

7 A. Mr. Abraham.

8 Regulatory counsel.

9 Q, And who at your regulatory counsel firm personally

10 was involved?

11 A. Ray Heyman.

12 Q, Thank you.

13 A. Members of my management team.

14 Q, Did this P-3 agreement contain any significantly

15 different terms or conditions as you recall than the

16 Maricopa agreement?

A. No.

A.

I22

23

24

25

17

18 Q, It waste same general concept carried forward?
19 Yes.
20 Q, Referencing paragraph four of the agreement, which

21 talks about the operating/license agreement and fees, how

was that manner of calculating the fee arrived at?

A. Could you restate the question for me, please?

Q, !'ll try.

Paragraph four speaks in terms of the parties

Page 61
entering into an operating/license agreement for utility

services.

Do you see that?

Has that been entered into at this date?

Q, Has an operating/license agreement as contemplated

in paragraph four of Exhibit 6 been entered into as of the

present date?

Q, When approximately was it entered into?

Q. How was the fee set forth in paragraph four, which

changes depending on certain events occurring in zoos, how

was that entered into or reached?

Q, And do you know what percentage was eventually

arrived at in the operating/license agreement that was

entered into or has been entered into with theCity?

1

2

3

4 A. I do.

5 Q-

6 A. When you say that, what do you mean?

7

8

9

10 A. Yes.

11

12 A. I don't know.

13

14

15

16 A. The Cityhas arrangements with other utility

17 companies, and I believe they represented to us that this

18 fee was an equivalent to a franchise fee that they would

19 expect from any utility sewing in their jurisdictional

20 boundaries.

21

22

23

24 A, I believe it's what's represented in paragraph

25 four.

4

Trevor Hill

1 as six, and a letter agreement with Ak-chin, but we do not

z seem to have the Maricopa one.

3 Again, I don't think there's any objection to

4 producing it.

5 we just need it.

6 With that, let's take a break.

7 (Brief recess taken.)

8 BY MR. HIRSCHZ

9 Q, Let's start with Exhibit 6, which should be in

10 that stack before you.

11 Here's an extra copy for counsel.

12 MR. DeWULF: Thank you.

13 BY MR. HiRscH:

14 Q, Do you recognize this memorandum of understanding,

15 Mr. Hill?

16 A, I do.

17 Q, In the chronological series of events relating to

18 P-3 agreements, would this be the second one that Global

19 Water had entered into?

20 A. Yes.

21 Q. And can you tell me your role in terms of the

22 negotiation and execution of this memorandum of

23 understanding?

24 MR. DeWULF: Could you read that back, please?

25 (Pending question read.)

Arizona v. Global
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1 Q. Two percent or three percent?

2 A. Correct.

3 Q. Which one is it?

4 A. Well, two percent until the franchise fee or

5 franchise election is passed. And three percent thereafter.

6 Q. I'm not sure we have a copy of the executed

7 agreement, so we'd call for that to be produced.

8 That's a comment for your counsel here.

9 And then I'm going to ask the question as to

10 paragraph 11 fee, the $100 for water and wastewater, or $50

11 for only one service.

12 How was that amount arrived at?

13 A. I don't know how that number was arrived at.

14 Q, Did you have anything to do with that negotiation,

15 or did other members of the team?

16 A. I was involved in that negotiation,

17 Q. Can you recall whether it was intended to

18 approximate a particular event or figure, or was it just a

19 number that arose in the negotiations not necessarily tied

20 to any particular item?

21 A. It arose in negotiation and was not tied to any

22 particular item.

23 Q. And has Global Water paid the fee anticipated in

24 paragraph 11 of Exhibit 6 to Casa Grande as of this date?

25 A. No.

Page 64

A.

6

A.

9

Yes.

5(oR. DeWULF: Object to form.

It WE INtb5: Would you mind restating?

1 letter.

2 I've got one.

3 Q, Let me show you what has been produced in the

4 proceedings to date, a letter from Global Water to the

5 chairman of the Ak-Chin Indian community dated May 23, zoos.

Do you recognize this?

7 I do.

8 Q. And has this letter of understanding been

converted to a formal, any other formal documentation beyond

10 this, sir?

11 A. It has not.

12 Q, This letter does not appear to have some of the

13 terms and conditions that the Casa Grande agreement, such as

14 fees.

15 Were fees discussed with the Ak-Chin community?

16 A. No.

17 Q. Was it understood that Global Water would not be

18 paying a fee to the Ak-Chin community during the

19 negotiations?

20 A.

21 Q. What was the basis of their not being a fee in the

zz Ak-Chin agreement?

23

24

25

A.

Page 63
1 Q. Does that awai t  the outcome of what we cal l  the

2 certi f icate proceeding and the awarding of a CCN?

3 A. No.

4 Q. W hat event wi l l  prec ipi tate the paying of  the

5 voluntary fee by Global  to Casa Grande?

6 A. A residential hookup.

7 Q, And as of this  date there have been no res idential

8 hookups?

9 Correct.

10 Q, Are there any ant i c ipated?

11 A. Can you define what you mean by the word

12 anticipated?

13 Q. Are there any that are ant ic ipated to be hooked up

14 in the next 60 days?

15 A. No.

16 Q. And has any of the paragraph four  franchise- l ike

17 fee been paid from Global W ater Resources to City of Casa

18 Grande?

19 A. no.

20 Q, Have the events  that requi re such a payment of

21 such a fee occurred yet?

22 A. No.

23 Q, W hat would those events  be?

24 A. The presence of revenue.

25 Q, Let's  turn to Exhibi t 7, which is the Ak-Chin

Page 65

A.

x

1 BY MR. HIRSCH:

2 Q. Can you explain to us why there's no fee

3 anticipated with the Ak-Chin community as opposed to the fee

4 anticipated with Casa Grande?

5 A. The letter of understanding with the Ak-Chin is

6 not about money.

7 Q. what is i t about, in your view?

8 A. It's about the Ak Chin's interest in regional

9 water planning.

10 QS Are there further agreement that are

11 contemplated, yet to be negotiated between Global Water and

12 the Ak-Chin community?

13 A. No.

14 Q. Does Global Water anticipate that it will be

15 paying a franchise-like fee or a hookup fee of any nature to

16 the Ak-chin community in the future?

17 We do not anticipate that.

18 Q. Are there any other P-3 or p-3 like agreements

19 that Global Water has entered into other than with

20 Casa Grande, Maricopa, and the Ak-Chin community?

21 A. no.

22 Q, Are there any others in the works in terms of

23 negotiation i 1* f;r....»£-1l'l=

24 ( MR. DeWULF: Object to form.

25
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BY MR. HIRSCH:

Q. Are there any others that are contemplated at

present?

1

2

3

4 MR. DeWULF: This may be the subject of discovery

5 disputes in the other matter. We're talking about future

6 plans of business.

7 I'm only raising this as a precaution.

8 Is this an area that you're comfortable talking

9 about?

10 MR. HIRSCH: I don't think it is part of the

11 dispute in the other case.

12 MR. DeWULFZ Is it?

13 MR. SABO: I don't know whether you asked that

14 particular question.

15 MR. HIRSCH: I don't know that I did.

16 MR. DeWULF: Can I have the question back, please?

17 BY MR. HIRSCH:

18 Q. Let me restate it to move it along.

19 I'm just asking whether Global W ater is engaged in

20 any similar discussions with any other municipality or

21 governmental entity or Indian community.

22 A. I think it's fair to say that Global Water

23 believes in public private partnerships.

24 Q. I understand that, s ir.

25 Are there any other discussions under way at

Page 68
A.

Yes.

A.

A. Yes.

23

24

25

1 It's paragraph four.

2 Q, Thank you.

3 Have any sums been paid by Global Water or any of

4 the regulated utilities within the Global W ater family to

5 Maricopa as of this date?

6 A.

7 Q, And this is part of an ongoing effort by Arizona

8 Water Company to look at the journal entries or other

9 accountings.

10 Are you personally familiar with how many fees

11 have been paid to Maricopa under that P-3 agreement?

12 No.

13 Q. W ould that be a figure we could derive from

14 Global's journal entries and accounting records?

15

16 Q, Okay. I'Il call upon on the record for that

17 information, which has already been part of what has been

18 sought in visits by others to Global's offices. Not me

19 thankfully.

20 The sums paid by Global Water to Maricopa, do you

21 know which entity paid those sums?

22 A. Global Water Resources.

Q, I'm going to ask you to go back to Exhibit z and

talk a little bit about infusion of capital or equity into

the Santa Cruz and Palo Verde utility entities.

Page 67
1 present with any other such entity towards a P-3 agreement?

2 A. No.

3 Q. And the answers to the data request reflect that

4 when the fees are going to be paid, when those conditions

5 occur in the future, that the fees will be paid by Global

6 Water Resources, L.L.c., rather than by any of the regulated

7 utilities. Is that your understanding?

8 MR. DeWULF: Would you read that back, please?

9 (Pending question read.)

10 THE WITNESS: No.

11 BY MR. HIRSCH:

12 Q, Let's take it first as to the City of Casa Grande.

13 Isn't that agreement with Global Water Resources,

14 L.L.C.?

15 A. Yes.

16 Q, And isn't it anticipated that Global Water

17 Resources, L.L.c., will be making the payment, under that

18 agreement, Exhibit 6?

19 A, Well, it says that Global Water Resources shall

20 make the payment until the ACC has approved an order that

21 grants the franchise in the regulated utility, at which time

22 it becomes an ACC approved franchise agreement in which case

23 the regulated utilities pay.

24 Q, And can you give me the reference to the agreement

25 where you're deriving that information?

Page 69
The responses to the data requests which you've

been a part basically state that too percent of the equity

in Santa Cruz Water Company and Pala Verde Utilities Company

have come from the parent entity.

Do you generally agree with that?

1

2

3

4

5

6 A. Yes.

7

8

9

Q, And you've described for us in general terms how

you acquired capital for the acquisition program that Global

Water has 1ppfiertqkep

I want to ShiR my inquiry now to how capital may

flow from the parent entity to the regulated utilities

subsidiaries in day-to-day terms, as they are operating.

Okay?

v

U

11

12

13

14 A. Okay.

15 MR. DeWULF: You're not asking him to adopt all

16 that.

17 MR. HIRSCH: No.

18 MR. DeWULF: Just that that's where you're going?

19 MR. HIRSCH: As a set-up.

20 MR. DeWULF: Definitely a set up.

21 BY MR. HIRSCHz

22

23

25

Q, I'll try to approach this generally.

Can you describe far us how capita! flows from

24 Global Water Resources, L.L.C., to particularly Santa Cruz

Water Company and Palo Verde Utilities Company?
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Page 70

And by that I mean, Is there a set schedule where
capital is infused in those en66es, or Is it an on-call

I

l

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

basis? How does it work generally?
MR. DeWULF° I think this is subject of the

dispute in the CCN matter, funding from the parent corp, is
it not?

THE WITNESS: It is.
MR. DeWULF: l'II -- based on our earlier

discussion and based on the papers that have been filed,
until we get a ruling from the Au, we're going to decline
to answer those questions.

MR. HIRSCH: Just so we're clear on this, we would
be inquiring into the sources of the funds from the parent
to the regulated utilities, which is the question I just
asked, and then where the parent gels its infusion of sums
from investors or financing outside sources, et cetera.

But I'm understanding, Mr. DeWulf, that we have an
agreement that those are out of bounds for purposes of this
deposition, and that will be pursued with the AU; is that
right?

MR. DeWULF: That's correct.
MR. HIRSCH: We would also be asking for full

details of the role of ICFA funds in the financing of either
the operations or the -- operations of utilities, or the
acquisition of new utility acquisition targets by Global.

Page 72

A.

r.

wastewater facilities.

Do you remember that generally?

yes.

Q. We understand from the answers and supplemental

answers to data requests produced by Global Water that the

actual amount of savings are not able m be Iculated; is

that correct, from your perspective?

A. Yes.

Q. Have you made any attempts to calculate the

savings?

A. Do you mean me personally?

Q, you or others at your direction.

A. No.

Q. Do you believe savings are achieved?

A. Yes.

Q. But lt'sjust hard or impossible to quantify that?
A. Yes.
Q. Are there any written agreements in place

between -- let's limit it to Santa Cruz Water Company and

Palo Verde Utilities Company and Global Water Management

oonoemlng the management services that are provided by

Global Water Management?

A. No.

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

I 17

18

19

20

21

22

23

24 MR. DeWULF: Steve, we keep identifying Santa Cruz

25 and Palo Verde as companies. I may be wrong. I thought

Page 71
take it those are out of bounds as well?

MR. DeWULF: There are a number of topics you just

1

2

3 identified.

l

4 But I think Cindy Liles has been identified as the

s deponent that will talk about the leAs.

6 I don't want to be premature with that.

7 I think that what you've identified would be areas

8 that we would object to, but I don't want to presume too

9 much.

10 think it depends on the specific question you

1i Ar'

Page 73

Q, Mr. Hill, just so you know, I'm just using the

name, not trying to pin you down to L.L.C. or C corp.

Did you understand my questions that way?

yes.

Q. So there's no contract between Global Water

Management and those Mo utilities? It's handled instead

as a bookkeeping entry within Global Water for those

services?

\

Q. How does Santa Cruz Water Company and Palo Verde

Utilities Company know what to pay Global Water Management

for management services rendered?

Q, But there is no written agreement tracking the

services provided?

Q. Dos Global Water Management itself contract out

any of those services to outside entities, or is it all in

house?

l they were L.L.C.s. And they're going to become companies.

z BY MR. HIRSCH :

3

4

>

6 A.

7

r 8

9

10 .

l l MR. DeWULF: Object to form.

12 THE WITNESS: Could you restate those questions?

13 BY MR. HItcH:

14

15

16

17 A. Global Water Management renders a bill monthly.

18

19

20 A. That is correct.

21

22

23

24 A. Global Water Management has numerous contractual

25 relationships with third party suppliers.

12 MR. HIRSCH: Perhaps we can resolve this by

13 confirming that Ms. Liles, who I agree, I think, has been

14 designated as the 30(b)(6) deponent on that point.

15 BY MR. HIRSCH:

16

17

18

19

20

21 A. yes.

22

23

24

25

Q, Let me ask, Mr. Hill, whether or not instructions

are given or not to answer or allow me to get further into

those issues, would you agree that Ms. Liles is the official

with Global Water that is better able to address the

specific tracking of ICFA funds?

Q, Another area that we've identified for you to

address, Mr. Hill, or you've identified that you might be

able to address, is the savings to be achieved through

common or shared employees or facilities for the water or

Trevor Hill Arizona v. Global 6/18/2007
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Q, Can you just generally describe what the nature of

some of those might be?

A. Well, there are janitorial services, suppliers of

office products, payroll, company contracts, other things

that you would find that are typical of a company with

100 employees.

Q. A billing services to customers, is that handled

in house or contracted out?

Q, And customer service in terms of repair calls and

similar service issues with customers, is that in house or

contracted out?

Q, And engineering services, is that -- what category

would you put that in?

Q, One of the Rule 30(b)(6) categories you were

identified as being able to address is the use of Central

Arizona Project water allocations.

Do you recall that?

1

2

3

4

5

6

7

8

9 A. Billing is in house,

10

11

12

13 A. In house.

14

15

16 A. We have probably ten professional engineers in

17 Global Water Management. There are also numerous

18 engineering firms we work with on a regular basis. Some in.

19 Some out.

20

21

22

23

24 A. I do.

25 Q, The data responses we've received to date indicate

Page 76
1 acquiescence, which has not taken place yet, so the surface

2 allocation Is technically still in the shell entity.

3 Q. You agree that as a result of the condemnation

4 Global Water is not making any plans to make use of that CAP

5 allocation while bureau approval is pending; is that

6 correct?

7 A. That is correct.

8 Q. Is there any other CAP water in the Global Water

9 inventory at present?

10 A. No.

11 Q, And the company still does not have a CAP water

12 tariff; correct? By that I mean Global Water or any of its

13 subsidiary utilities; is that correct?

14 A. I don't know what a CAP tariff is.

15 Is that coffee back there?

16 MR. DeWULF: In the black pitchers.

17 MR. HIRSCH. I can't swear to the potable of it.

18 THE WITNESS: Thanks, Steve.

19 MR. HIRSCH: Is there steam coming out of it? I

20 can get you a fresh pot.

21 THE WITNESS: Thank you.

22 BY MR. HIRSCHZ

23 Q. Let me wind up by asking a couple questions about

24 a couple of agreements that we haven't looked at yet.

25 We looked at an early ICA.

Yes.

Page 75
1 that Santa Cruz Water Company has not sold any surface

2 water, including Central Arizona Project water, to date.

3 Is that still the case?

4 A.

S Q, And it is still the case that Santa Cruz Water

6 Company has no CAP allocation; is that correct?

7 A. That is correct.

8 Q. There is information provided that Cave Creek

9 Water Company provides a substantial amount of treated CAP

10 water within the Global family of utilities. Is that still

11 correct?

12 A. It was before that company was condemned.

13 Q, Did the condemnation of the assets of Cave Creek

14 Water Company by the Town of Cave Creek include the CAP

15 allocation that was held by Cave Creek Water Company?

16 A. Yes.

17 Q, So as of today's date, do any of the Global Water

18 entities have a CAP allocation?

19 A. Well, technically Cave Creek Water Company, Inc.,

20 still has the allocation.

21 Q, I'm not understanding. I thought you said it was

22 condemned and transferred as a result of the condemnation.

23 Is that still in process, or is it going to

24 happen?

25 A. The transfer is subject to the bureau s final

Page 77
I'm going to ask you to look at Exhibi t 4 now.

MR. DeWULF: Thank you.

Q, I' l l  tel l  you that there's  no part icular

signi ficance to the landowner that happened to come out of

the pi le here, which is SVBM 80 Limited Partnership, but

rather we were picking one that's dated another year or so

down the l ine from, in this case, coming up on two years

down the l ine from the Exhibi t 3 agreement, which was the

Phoenix Capital Partners agreement.

W ould you agree just generical ly, Mr. Hi l l , that

Exhibit 4 is a more mature and refined ICFA than the early

infrastructure ` . cement we earl ier looked at?

1

2

3 BY MR. HIRSCH:

4

5

6

7

8

9

10

11

12

13

14 MR. DeWULF: Object to form.

15 lIkE \vllwe_». Ldil you tell me what you mean by

16 mature and refined?

17 BY MR. HIRSCH:

18 Q. Mr. Dewul f doesn' t l ike the words l 'm using.

19 You mentioned you had a role after becoming

20 involved with the infrastructure coordination concept in

21 improving the agreements.

22 Is Exhibi t 4 an improved version of Exhibi t 3,

23 from your perspective?

24 A. Yes.

25 Q, My own review of these indicate that the payment

Trevor Hill Arizona v. Global 6/18/2007
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Page 78
obligations from the landowner continue to go up over time.

Exhibit 3, for example, recites a 2200 dollar per

EDU payment, and this one recites a $3,840 per EDU payment

in paragraph four.

Do you see that?

Q. And ICFA agreements exist that are greater than

$4,000 per EDU.

Isn't that true?

Q. What goes into, at the present day, what goes into

calculating the payment obligation of the landowner in the

Global Water ICFAs?

Q, And can you elaborate about how that sum is

reached? Is there an internal formula of some sort that you

use?

Q, I understand it's an approximation that's reached

during the negotiation process, but tell me how you get

there.

Do you start by estimating the total buildout cost

of all the infrastructure?

1

2

3

4

5

6 A. Ida.

7

8

9

10 A. That is true.

11

12

13

14 A. The fee is calculated as an interest carry for the

15 presumed period of the buildout of the subject land.

16

17

18

19 A. I would say it's an approximation of interest.

20

21

22

23

24

25 A. It is fair to say that have estimated the total

Page 80
is that a variable or not?

Q. I know the amount is, but I'm talking about do you

assume a, you know, prime plus X rate, or prime minus X

rate, or what interest rate do you assume to get the output?

Q, But to reach a dollar amount per unit, don't you

have to give the model a rate of return that you want to

get? What am I missing?

Q. If the entire amount of the payment obligation sum

is not paid, the agreements typically call for a consumer

price index adjustment to the amount paid over time; is that

correct?

1

2 A. That's really an output.

3

4

5

6 A. Like I say, it's an output. So you put all those

7 other factors in. And that's what you get out is an RR type

8 output percentage.

g

10

11

12 A. I think there are probably more than one way to

13 build a model.

14 In this particular case, percentage is not an

15 input item, it's an output.

16

17

18

19

20 A. That is correct.

21 MR. HIRSCH: Just as a factor of discovery, rather

22 than taking more of Mr. Hill's time here, we'd ask for,

23 however it's best produced, the model or the formula that

24 these numbers are put into, whether it's an algorithm, it

25 doesn't sound too complex really, or a computer formula .

Page 81

Q, Now, stepping away from that component, are there

other aspects of the ICFA agreements that you've had a role

in amending, modifying, or improving since the early days of

the agreements?

Q, Are there any other aspects of the ICFA agreements

that come to mind that have been improved or modified in any

significant way since Global Water went into business?

Q, Well, maybe it's easier to take Exhibit 3 and

compare it to Exhibit 4, and jumping ahead I'll give you the

third and last ICFA that we've marked, which is the

construction agreement, which is right up to the end of

2006.

I'm just trying to have you give me a sense of

whether comparing these documents allow you to summarize for

us any baseline modifications that have been developed to

the agreement over that time span, which is about three

years by these documents.

1 MR. SABO: You can send us a data request.

2 MR. HIRSCH: Okay.

3 BY MR. HIRSCH;

4

5

6

7

8 A. Could you repeat the question, please?

9

10

11

12 A. When you say any other way, what would be the

13 first way that improved them?

14

15

16

17

18

19

20

21

22

23

24 MR. SABO: Steve, could you hand out the other

25 copies of that?

| ,annul l~ll11u11 ll Ill ll Ill nm I |
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1 cost of all buildout infrastructure.

2 Q. And then, I'm trying not to put words in your

3 mouth, but get to the interest carry.

4 Do you impute a market interest rate to that and

5 then a period of time of time and break it down per unit?

6 Or how do you reach, say, for example, in Exhibit 4, 3840

7 per EDU?

8 A. Theres an empirically derived estimation of what

9 it costs to provide water, wastewater, reclaimed water

10 infrastructure per home, and a presumed absorption rate.

11 And those elements are placed into a model that generates an

12 approximation of the required interest carny.

13 Q, What are the input variables to the model? We've

14 already established number of EDUs, I take it?

15 A. Number of EDUs. Cost per EDU.

16 Q, Is that an input that varies or do you have a set

17 estimation of water, wastewater, and reclaimed water per

18 home?

19 A. I have a set estimation.

20 Q, And do you know what that is, as you sit here?

21 A. Approximately $10,000.

22 Q, And then go on. Absorption rate?

23 A. Well, first entitlement period, then construction

24 schedule, then absorption rate, to build out.

25 Q, And what about the amount of interest, the rate,

r -to
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MR. HIRSCH: I'm sorry. I know you're adding to

MR. DeWULF: I'm aching. I'm not sure it's to see

Q. For one thing, we can see that they've gone from,

as typically happens, from an eighth of an inch to about a

half  inch thick. Not that that necessarily certif ies

anything. There's a lot of attachments to Exhibit 5.

1

2 see it.

3

4 Ir.

5 BY MR. HIRSCH:

6

7

8

9

10 A. Well, the attachments are standard ICFA

11 agreements.

Q, W hen you say that, you mean Exhibit 3 and

Exhibit 4?

Q, Thank you.

Go ahead with Exhibit 5.

12 The improvement primarily focused on harmonizing

13 the regional planning effort and the ease of permitting

14 large areas.

15 That's the difference between -- that's one

16 difference between the third and fourth renditions.

17 The fifth one --

18

19

20 A. Correct.

21

22

23 A. Exhibit 5 demonstrates the usefulness of ICFAs as

24 it pertains to acquisitions.

25 Q. Of new water companies and territories?

Page 8

»CM

14

1 borrow or collect from your investors; correct?

2 A. No.

3 Q. W hat's wrong with my statement?

4 A. The decision to buy a utility is not solely based

5 on the development of investors or ICFAs.

6 Q. I understand that, but isn't it true that if  you

7 are able to finance the acquisition through fees paid in by

8 developers through other ICFAs that you don't have to get

9 the money from other sources?

10 DeWULF: Object to form.

11 BY MR. HIRSL.H:

12 Q, Let me say you don't have to get the money from

13 either borrowing it or going back to the investors for more

capital. Would you agree with that?

15 DeWULF: Object to form. I

16 THE W1TNc>>: nu.

17 BY MR. HIRSCHz

18 Q. Again, wafs  w rong with my statement or my logic?

19 I1R. DeWULF: Object to the form, >

20 Go ahead, if you can break down his question.

21 THE WITNESS: In some cases we still have to raise

22 all of the money on day one to buy the utility from

23 investors.

24 BY MR. HIRSCH:

25 Q, But those are instances where you're not using the

Page 83

Q, And that is part and parcel of the business plan

of Glo

(~

Q. Let me try to ref ine that.

Using ICFA fees to acquire other water companies

or certificated areas is consistent with Global Water's

business plan, is it not?

Q. And in such circumstances the acquisitions can

occur without additional infusion of capital by the

investors but rather by fees paid by utility customers;

correct?

1 A. Yes.

2
3 I . .

4 MR. DeWULF: Object.to form

5 BY MR. HIRSCH:

6

7

8

9

10 A. Yes, iris.

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

MR. DeWULF: object to form. 'i

THE WITNESS: I don't understand the question.

BY MR. HIRSCH:

Q, The use of ICFA moneys for acquisition is in lieu

of the need to have additional capital infused by investors

in Global Water. ii it not?

GER. DeWULF: Object to form »
11-!E W1TN:bb: Could you rephrase?

BY MR. HIRSCH:

Q, For every dollar you can raise through ICFA fees

from developers, that is one dollar less than you have to

page 85
1 ICFA fees to fund the purchase; correct?

2 A. Well, since ICFA funds are future oriented and

3 acquisitions are present oriented, then I don't understand

4 the question.

S Q. Let me ask it this way.

6 Hasn't Global Water used ICFA fees paid by one

7 developer to fund the acquisition of water companies in

8 other area; l,l_1l,lp°-lated to the first developer?
9 F M, DeWULF: object to form. >

10 THE WITNESS: Can you rephrase?

11 BY MR. HIRSCH:

12 Q. Is it true or not true, and I don't know the

13 answer so you need to tell me, that the ICFA revenues come

14 in and are used for acquisitions of water companies in areas

15 that are different from the area for which they were

16 collected?

17 A. Well, we don't earmark every dollar of revenue

18 from every different source, so revenue comes into Global

19 Water Resources, pay tax on it it becomes retained

20 earnings, which is equity.

21 We're also involved in acquiring utilities with

22 equity.

23 Q, So is it your testimony that it's not traceable

24 dollar ?

25 MR. DeWULF: object to form.

I'll

1

I
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1 BY MR. HIRSCH:

2

3

Q, Let me restate that. I wasn't trying to imply
something sinister.

I'm sure it's all traceable to accounting
exactness.

But the funds that come into Global are also funds
that may be used to further its acquisition activities;
correct?

5

4

5

6

7

8

9 MR. DeWULF: Object to form.

10 THE WlTNESS: Could you be more specific?

11 BY MR. HIRSCH:

12

13

14

Q, You said revenue comes in from many different
sources; correct?

Would you agree with that?
A. would.
Q, You pay tax on it. That's appropriate.

You have retained earnings, which is equity;
correct?

Q, And then from that same pool of funds those funds
are available to Global Water to finance or fund its
acquisition of new water companies or new territories;
corr

MR. DeWULF: Object to form.?* >

15

16

17

18

19 A. Correct.

20

21

22

23

24

25

Yes.

Page 88
1 Q, Those would be the other principal categories of

2 sources of cash for acquisition?

3 A. yes.

4 MR. HIRSCH: Let's take our last break.

5 I think I'm about done or done, and I just want to

6 ask a few questions of my colleagues and we'll be done.

7 (Brief recess taken.)

8 BY MR. HIRSCH1

9 Q, Mr. Hill, I appreciate your patience. We have one

10 more area. It may be very short.

11 It has to do with Global Water Management and what

12 I understood your answer to be that it is purely a cost pass

13 through entity and does not mark up or derive any profit

14 from the management services it is providing to the

15 operating entities. Is that correct?

16 A.

17 Q, Does Global Water Management, L.L.C., conduct any

18 operations under which it makes a profit?

19 A. No.

20 Q, Does it conduct any operations other than what are

21 described in Exhibit 2 that you've elaborated on in this

22 dept concerning the management and related services to the

23 operating entities?

24 A. yes.

25 Q, what are those additional services or operations

Page 87

Q, It is available to Global Water to finance the

acquisition of water companies; would you agree with that?

Q, And equity comes in from many different sources,

including ICFA fees collected; correct?

1 BY MR. HIRSCH:

2

3

4 A. I would say that Global Water acquires utilities

5 with equity.

6

7

8 MR. DeWULF: Read that back, please.

9 (Pending question read.)

10 MR. DeWULF: Object to form.

11 Tl-lE WITNESS: I would not say that revenue is

12 equity.

13 So no.

14 BY MR. HIRSCH:

15 Q, But isn't it consistent with your prior answer

16 that ICFA funds received by the company eventually find

17 their way into retained earnings and are available to assist

18 in the acquisition of water companies?

20

21

22

And what are the other sources of cash?

19 (MR. DewuLF; object to form. .

THE WE I NESS. r w6uTa say that after tax ICFA

revenue may be one source of cash among many for the

acquisition of utilities.

23 BY MR. HIRSCH:

24 Q-

25 A. Other retained earnings. Cash from investors.

Page 89
it  conducts?

A. Until very recently, we provided contract billing

services to the Town of Cave Creek for wastewater, and I

Q, When you say until recently for Cave Creek, did

that operation go away with the settlement of the

condemnation case?

Q, And for Buckeye, does that operation, those

services, continue for the Buckeye wastewater services that

Global Water doesn't control?

Q, And is that also at a pure pass through with no

profit basis?

Q, And are those services provided under a

contractual agreement with the Town of Buckeye?

20

1

2

3

4 believe we do the same for the City of Buckeye for their

5 wastewater infrastructure, which we don't own.

6

7

8

9 A. Yes, it did.

10

11

12

13 A. Yes.

14

15

16 A, Yes.

17

18

19 A. I don't know.

MR. HIRSCH: Mr. Hill, I think that's all I have.

21 As any of your attorneys may have explained to

22 you, Mr. DeWulf in particular, you'II have the opportunity

23 to read and sign the booklet that the reporter will prepare

24 and correct any mistranscriptions or other things you wish

Z5 to correct, and then Mr. Dewulf is shaking his head that you

1 -1 1 1 1

Trevor Hill Arizona v. Global 6/18/2007
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Page 90
1
2
3
4

wish to avail yourself of that.
MR. DeWULF: We will read and sign.
Thanks, Marty.

(Whereupon, the deposition concluded at
5:20 p.m_)

TREVOR HILL

* * * * *

5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

I

Page 91
1 STATE OF ARIZONA )

) ss.
COUNTY OF MARICOPA )

BE IT KNOWN that the foregoing deposition was
taken before me, Marty Herder, a Certified Court Reporter,
CCR No. 50162, State of Arizona, that the witness before
testifying was duly sworn by me to testify to the whole
truth, that the questions propounded to the witness and the
answers of the witness thereto were reduced to typewriting
under my direction, that the witness elected to read and
sign the deposition transcript, that the foregoing 90 pages
constitute a true and accurate transcript of all proceedings
had upon the taking of said deposition, all done to the best
of my skill and ability.

I FURTHER CERTIFY that I am in no way related to
any of the parties hereto, nor am I in any way interested in
the outcome hereof.

DATED at Chandler, Arizona, this 5th day of July,
2007.

2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21 c. Martin Herder, CCR

Certified Court Reporter
Certificate No. 5016222

23
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25

u
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DEPOSITION OF CYNTHIA LILES

The deposition of Cynthia Liles was taken

pursuant to Notice before Karen M. Niemtschk, Certified

Court Reporter No. 50447 in the State of Arizona, on June

26, 2007, commencing at 1:30 p.m., at the law offices of

Bryan Cave, Two North Central Avenue, Suite 2200, Phoenix

Arizona.

EQ '88xF§ti*6"tiéW~

APPEARANCES
FOR ARIZONA WATER COMPANY:

Y' Geake,

phoenix, Arizona 85004

H'

we tivehrlrai Al%sn°Ue

FOR THE COMPLAINANT:

N A V E  L :

I e
Hoenlx, Arizona 85004

FOR THE RESPONDENTS:

.S E  u  F P TTEN,

s 9 m l ; i i ; @ m i g r i  t a r

an

PLC

8£rl2rlz0;§é0)t2eet' Suite 800as
U n i x ,

*

4
4 A. With Global.

Q. And who was that vendor?

A. Mountain State Pipes and Supply I believe is the

name.

Q. All right. You have a general idea of what is

happening today and l'm sure you have had a chance to

visit with your counsel, but let me go over a few of the

rules of the road, at least the way I would like things to

proceed today.

First, l will try to make my questions clear but
sometimes l fail. So will you please stop me and ask me

to restate the question if you don't understand what l'm

asking you?

I

I A. Yes.

Q. And, in tum, if you answer a question l've

asked, may I assume you understood what I was asking you?i
A. Yes.

Q. You have done a good job so far but since the
reporter can't take down a nod of the head or some

nonverbal response, please keep your responses as you have

been in a verbal format. Okay?

A, Yes.

Q. We are in an office setting here as opposed to

being in a hearing room or a courtroom or something but

you understand that you have been placed under oath and

3
CYNTHIA LILES,

called as a witness herein, having been first duly sworn,

was examined and testified as follows:

EXAMINATION
BY MR, HIRSCH:

Q. Would you state your whole name for the record,

please?

A. Cynthia Miller Liles, L-I-L-E-S.

Q. Would you give us your residence and business

addresses.

A, My residence is 7646 East Soaring Eagle Way,

Scottsdale, Arizona 85262. And my business address is

21410 North 19th Avenue, Suite 201, Phoenix, Arizona

85026.

Q. Have you had occasion to have your deposition

taken before?

A. l have.

Q. Approximately how many times?

A. Just one.

Q. What was that generally in relation to?

A. A vendor was in a lawsuit and used us a

deposition as a customer.

Q. And was that during your time with Global or with

one of your previous employers?

your answers are being transcribed by the reporter here?

A. Yes.

Q. And that your answers, since you're under oath,
are subject to the penalties of perjury?

A. Yes.

Q. Is there any reason, Ms. Liles, that you're
unable to answer my questions truthfully today, illness or

medication or anything like that?

A. No.
Q. Okay. Thank you. What is your current position

with the -- l'll just say generically, Global Water?

A. Senior vice-president for growth services and

chief financial officer.

Q. And let me ask if we can to turn to Exhibit

Number 1. Have you got a copy of that? It's the 30(b)(6)

and it's probably because I didn't pass it around last

time. You have been designated by the Global Respondent

entities as being a person knowledgeable to testify on

certain of the categories in this list, is that correct?

A. Yes.

Q. Can you tell us how -- we've already deposed

Mr. Hill, as you know, l'm sure. How was it determined

that you were the person most knowledgeable to testify as

f)bject to form..instruct you not to

to the paragraphs that W¢=r¢= Iieforl for you?
MR. DEWULF:

AZ LITIGATION SUPPORT (480) 481-0649



6
reveal whatever communications you may have had with

counsel, but to the extent that you independently have

knowledge as to how it was arrived at, you may go ahead

and testify.

A. l do not know exactly how I was determined to be

the one.

Q. Were you -- I want to get a refinement given

Mr. DeWulf's objection. l'm not trying to pry into

attorney-client privilege advice or communications, but

did you receive a copy of Exhibit I and look through it

and form any conclusions about which ones might be in your

category to testify about at any point?
A. No.

Q. Were you informed that you would be designated as

a witness to talk about certain paragraphs at some point?

A. Yes.

Q. Was that by your counsel?

A, Yes.

Q. Have you before today looked at the categories

that are in Exhibit 1?

A, Yes.

Q. What were the circumstances of doing so, when and
who was there?

A. Can you be more specific?

Q. I guess we will take them one at a time. That's

H

N
contacted regarding entering into ICFAs. Can you start by

generally describing your role for Global, and I'll use as

we did in the first deposition, if I may, Mr. DeWulf, to

mean all the Global entities unless l intend to be

specific. Is that fair enough?

MR. DEWULF: That's fine.

Q. Take my question that way, Ms. Liles, if you

would. Can you just generally describe your role in your

position as senior vice-president regarding the handling

or processing of ICFA agreements?

A. That's a broad question. Can you be more

specific.

Q. Well, l'm trying not to put words in your mouth

by asking leading questions. l thought we would start

with just a general overview. Are you high on the

administrative chain that reviews them after they have

been negotiated and executed, or are you part of the

initial contact process with the developers or owners that

sign them, or all of the above?

A. l'm involved at all levels.

Q. Can you maybe list for us the typical involvement

steps you have regarding lCFAs?

A. Yes. The first step is normally a developer is

contacting us for service. That developer is a builder or

a broker.

7 g
fair. When did you first see this document, Exhibit 1?

A. l'm guessing a couple weeks ago.

Q. Once you were given the -~ well, strike that.

l'm gathering from your prior answer that you

were given some information as to which of these

paragraphs you might be asked to testify to; is that fair

enough?

A. When I received information it was -.. they were

designated which questions fell in my realm of knowledge.

Q. And then -- and that's about the time you were

given the document to lock at?

A. Yes.

Q. And what did you do to prepare to address

questions we might be asking on those categories?

A. l briefly reread testimony that had been filed

and that's it.

Q. And when you say reread testimony, that's the

refiled testimony Q and A's that Global put together and

filed in the certificate proceedings at the Arizona

Corporation Commission?

A. Yes.

Q. Let's zero in on some of the topics here, and for

ease of orientation, I will take them one at a time. The

first paragraph as set forth in the exhibit, and l'll just

paraphrase, talks about the property owners that have been

Next step would be generally to took at the area

to see if it's near our service area. If so, we then

physically meet with the developer to find out what their

needs are. Their needs would be when do they want

service, when do they plan to develop, their platting and

zoning schedules.

Q. And then the next step?

A. The next step is we would then meet internally,

so without the developer present. We would meet

internally as a company with engineering to decide how we

could serve,what would be our demand service, what is the

capacity in our system, where is our nearest connection,

and we would figure out internally how we could serve that

development,

We would then meet with the developer again to

discuss how his development could be served. There is

usually two options a developer has for service, one is a

line extension agreement or a main extension agreement,

and that is always offered to the developer. And then

another opportunity that we offer is a financing mechanism

which is the CFA that you're asking me about.

Q. All right. l will have questions about some of

these subparts so let's go ahead and finish the steps so

we're clear on that. What's the next step in the process

then?

{
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10
A. The next step is the developer deciding which

direction to go, whether they want a LXA, or line

extension agreement, or if they're more interested in the

financing agreement.

Q. Let's assume for purposes of my questions that
the CFA option has been elected. What's the next step?

A. The developers that, for the purpose of this

discussion are always developers who are not in a current

service area of ours and we would need to expand the

service area to include them, and we would present to

them, if they choice the ICFA way, we present to them a

price that is the same price given to each developer

within that specific CC8tN expansion. So that each

developer is on the same level with each other for that
expansion.

If we come to terms where they're satisfied with

that particular agreement, then the agreements are signed

and executed. The CC&N expansion is prepared and the ICE

agreements are record against the land.

Q. Does that pretty well summarize the steps in the

CFA procedure?

A. in general, yes.

Q. Let me go back kind of chronologically in the

steps and ask a few follow-up questions. That's very

helpful. And l'm aware of your refiled testimony that

11
the Global entities have not actively, and l'm

paraphrasing, but not actively marketed the CFA mechanism

or itself as a utility provider at least directly to
developers.

is it your testimony that the developers who have

contacted Global and eventually negotiated and executed an

CFA agreement came to Global of their own volition?

MR. DEWULF: Could you read that back, please.

(Previous question was read.)

MR. oEwuLFoE 'wr
A. in my testimony I Oisciuseo tor the last

expansion for the southeast expansion that Arizona Water

Company has a dispute, that particular application,

roughly 97 percent of the developers who signed the lCFAs

were developers I had dealt with before or brokers I dealt

with before in our other areas.

Q. You used a term there that will be helpful as

shorthand. When you say, southeast expansion, is that the

expansion that's at issue in the certificate proceeding,

generally, that Global is seeking to expand?

A. Yes.

Q. l'll use that same lingo just for purposes of

short cutting. When you say 97 percent of developers you

had had a preexisting business relationship with in some

way, was that while at Global or as part of your prior

12

»»

I

I v- .  V-0

employment as well?

A. Both.

Q. Are there any activity what you would consider to

be marketing or promotional steps that Global has taken to

promote or tout it's utility service and financing

packages -- ,.

MR. oEwuLF;( Object to form. l

Q. -- to developers?

A. There are none.

Q. And I didn't mean to connote anything pejorative

about -- l would ask the same question as it relates to

service of any sorts that Global is providing. is it your

testimony that there are no such promotional efforts that

Global has initiated?

MR. DEWUL Object to form.

A. The only promo | eke are not to
glorify Global or its financial services at all, The

promotional materials that we've produced relate to

conservation, the use of reclaimed water, trying to

educate customers and the public more about using towards

to the reclaimed water in the future as a measure of

conservation.

Q. And I believe examples of some of that literature

were submitted as part of the retiled testimony, isn't
that right, if you know?

4

4

13
A. I believe so but l'm not sure.

Q. Has Global, to your knowledge, ever sent out

letters or correspondence or brochures or similar writings

to potential utilities customers or developers promoting

it's services?

A. Not that I know of.

Q. What has your experience been in terms of

developers contacting Global? Do they tend to call you

individually, or are they calling the front receptionist

and directed to you, or how does that work to your

knowledge?

A. The large developers contact me directly from

having a relationship, a past business relationship with

me. Sometimes a small developer or small landowner may

call into the office directly and ask about service.

Q. To your knowledge, have there been any efforts

made by Global when you have potential customers who

approach you who are not contiguous to contact a property

owner that's located in between two potential customers in

order to fill in the certificate area that is being

requested?

MR. DEWULF: Abject to form

A. Can repeat that? '

Q. l'm just trying to determine if there has ever

been a circumstance where you may have two overtures by o

l

AZ LITIGATION SUPPORT (480)481-0649

t

I
I



14

L 1

I just want to § E 3 3 § E ;

expressions of interest in your services by two landowners

who are not contiguous, and l'm asking if there has ever

been a company desire to file in the lack of the

contiguity and identify who, in my hypothetical, who the

owner might be in between the two and to approach them

about, hey, can we sq ' . e area?

MR. DEWULF: Object to form. v

A. There is an interest to have property be

contiguous.

Q. Just because of the efficiency in providing
utility service?

A. Yes.

Q. To your knowledge, has that turned into efforts
by Global to identify the property owners who may control

the property in an area that might be a gap between two

customers to determine if they might join in a CC&N

application proceeding?

A l'm aware at.

MR. DEWULF:

a moment.

\AUultIey-Cl1ent conference ensued.)

Q. Do you have any amendments or changes to your

answers following your conference with counsel?

A. No.

Q. Thank you. Are there any other efforts that you

i n

16

N

contemplating requesting service from Arizona Water

Company?
A. Never.

Q. In all your discussions with such folks it has

never been mentioned about whether they're considering

Arizona Water Company as a service provider?

A. No.

Q. One of the steps you mentioned after the initial

meeting was to meet internally without the developer to

generally determine what might be a plan of service for

that developer. Do you remember that general step?

A. Yes.

Q. At that stage is it your testimony that the

mechanisms of line extension agreements as well as the

financing mechanisms of lCFAs are always being

considered?

MR. DEWULF; Could you read that back, please?

(Previous question
MR. DEWULF:(©IE>ject to form

A. When we meet to discuss how to serve the

development, we always consider all -- each way that a

developer can get sen/ice, whether it's by an LXA or CFA.

Q. So I'm gathering that part of the internal

discussion isn't whether one or the other financial

mechanisms is appropriate but instead it's always assumed

17

4

I

are aware of that Global has undertaken to contact or
pursue in any way property owners who are in a gap area

between two people who have requested sen/ice to make a

formal request to service -- for service to Global?

A. Can you make the question more concise?

Q. I will try to. l think you established you're

unaware of any circumstancewhere anyone has tried to

identify a property owner and target them and join an

application, so l just intend to conclude this by asking

more generally, are you aware of any efforts by Global to

solicit or promote the addition of a property that may be

between two requesting property owners to join a CC8<N

application or other e from Global?

MR. DEWUL Object to form

A. None that l nO

Q. For example, does it come up in discussions with

the developers who have already contacted you that it

would strengthen our CC&N application if you approached

Property Owner X next door to you about seeing if he

wanted to request service from Global as well? Has that

ever come up in discussions that you recall?

A. Not at all.

Q. Okay, Have you ever encountered potential

customers, whether developers or owners or brokers, let's

limit it to the southeast expansion area, that are also

r

s

3
4
I

that both will be offered, is that accurate?
A. Yes.

Q. Just a few questions on Global's line extension

agreements. is there a standard form that's offered in

terms of the years out in terms of repayment, or is that

something that's suited to the particular purposes of the
individual development?

MR. DEWULF: Coufd you read that back, please?

(Previous question was read.)
A. Each of the regulated utilities have line

extension agreements. Each read the same from developer

to developer. There are no differences in any way that I

know of,
Q. Is it possible for you to affix for us a

i percentage of, in all of Global's operations in the state,

of developers who, or property owners or any customers,

who have elected the LXA versus the CFA financing

mechanism?

A. I don't know the exact percentage. The

percentage would be very low for the numbers who opted for

an LXA versus an ICFA.

Q. Single digits would you, say as a percentage?

A. l'm guessing the answer, yes.

MR. DEWULF: Don't guess.

A. Okay. l don't know.

AZ LITIGATION SUPPORT (480) 481-0649
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Q. Well, you have been promoted as the person with

the most knowledge of this, and believe me l'm not going

to hold you to it. l don't know that we have any way to

cross check you what the percentage is, but would you

agree it's something over 90 percent have elected the ICFA

procedure as opposed to the LXA procedure?

MR. DEWULF` You can testify to. jecttofor

' owhat you know but I d guess.

A. l don't know a percent.

Q. Okay. Can you tell us whether it's more than
50-50?

MR. DEWULF: Same objection.

A. I can answer that more than 50 percent have

elected the ICFA as a financing mechanism.

Q. Is there anyone more knowledgeable than you at

Global who would be able to give us a general idea, not

held to exactness, of the percentage split between those

two mechanisms?

A. No.

Q. Have developers expressed to you reasons for

electing the ICFA mechanism as opposed to the LXA
mechanism?

A. Yes.

Q. And what -- can you give us some examples, I
don't need you to attribute who said what when, but some

20
Q. Are you aware of any other utilities operating in

Arizona that offers lCFAs or CFA-type agreements to

potential customers?

A. l'm not familiar with what other utilities are

doing.

Q. Does Global ever engage in negotiations over the

terms of the line extension agreement, or does it just

pretty well offer the form agreement that you referred to

earlier?

A. All of the line extension agreements have the

same terms. They're not negotiated. They have been

approved by the Arizona Corporation Commission and we

don't let them vary from developer to developer

Q. I want to move on now to the step you generally
described concerning setting the pricing for lCFAs to be

the same for developers within a particular expanded

service area. Do you generally remember that?

A. Yes.

Q. Is there a kind of set parameter as to where you

consider to be an expanded service area that would have

the same price, in other words, number of acres or

sections or something, or is it more a determination

that's made by the company when the requests for service

are in?

MR. DEWULF: Object to form.

21
A. Can you phrase it differently?

Q. l'm just trying to determine what the decision
point is to determine what a zone or service area would be

that would get the same pricing for each developer as you

described?

A. The ICFA is designed as a carrying cost for the
infrastructure to serve a development. That

infrastructure part of it already could be constructed

part of it may need to be constructed in the future or is
currently under construction.

Q. l'm trying to get to how big of an area would get

the same pricing? is that a factor of how many developers

are there, the status of development as you just

described, or a geographic area hat?

MR. DEWULF. b'ect to for

A. There are several factors that we use in

determining price. One factor is trying to organize our

CC&N filings where we come into the commission in an

organized fashion. We may go -- let me back up on that.

Basically if l've got an expansion that's pending

for that same area, we don't go into the Commission at

that point in time to expand yet another one in that same

area. So what generally happens is we accumulate requests

for service for the next expansion application. Within

that expansion application the only time you would have a

kg"

examples of the reasoning you've heard as to why the ICFA

financing mechanism has been chosen?

A. One of the reasons developers prefer the ICFA

agreement is that the payment that they make is deferred,

the majority of the payment they make is deferred to

closer to the time of final plat rather than paying up

front for infrastructure.

Q. Any other reasons that have been expressed to

you?
A. it's been expressed to me that they like the idea

that an ICFA agreement takes care of their utilities

solution for them. They like the idea that they do not

have to get knowledgeable on utilities for water and

wastewater and reclaimed water, that that solution is

being taken care of.

Q. In your experience has there been a particular

type or category of developer or property owner that's

been more prone to elect the LXA option versus the ICFA

option?

MR. DEWUll Object to form

A. Can you stat v

Q. l'm just wondering in your experience if any

pattern has emerged as to developers who are more likely

to go with LXAs versus lcFAs'?

A. Not that l know of.

I
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different price would be a mitigating factor where the

costs would be higher to compensate for the location of

that particular development.

Q. Is it possible for that reason that there might

be applications for expansion that would include

landowners with lCFAs that have different pricing?

A. Can you say that again?

Q. Just trying to determine if it's possible that

Global's applications for expansion of its certificated

area might contain -- might be made up of landowners with

lCFAs with different pricing?

A. l've known that to happen one time. We have an

application pending today with the Commission where

various landowners have been waiting for service and we

put them all in the same application and it's before the,

l guess, l don't know that it's found sufficiency yet but

it's at the Commission now and it includes different

pricing because some of it is in the southwest part of our

sen/ice area, some of it's in the northwest part of the

service area and some is in the east. So because of the

location, we put all of them in one application to make it

organized for the Commission but there are different

prices in that particular case.

Q. And so just for ease of reference, where is that
located?

for the developments that are within a certain area. So

we're not the reason for a pricing difference on the land.

Q. Mr. Hill testified generally to a -- because we

were talking about different pricing that with time

generally showed escalating or increasing mode, as might

be expected in today's environment. He testified to a
formula loosely that had been developed at Global that

input variables could be put into and this would generate

a potential ICFA unit price per EDU. Is there something

like that that is going on at Global in setting the ICFA

rates?

A. l'm not sure of what he testified to.

Q. understand that. Have you looked at a

transcript of his testimony at all?

A. I have not.

Q. So acknowledging that you haven't read or heard

his testimony, is there a formula or equation or matrix or

some sort of shorthand that you all work on within Global

to develop that pricing?

A. There is a lot of analysis that goes into the

pricing. We do have -- I would say that we have a model.

The model would be one of several factors we would

consider.

24

Q. And what is the model made up of?

A. I don't know off the top of my head.

23
A. Where is what located?

Q. What system are we talking about?

A. Santa Cruz and Palo Verde,

Q. So that's the one at issue in this case or

another application by Santa Cruz and Palo Verde, and by

this case, l mean the certificate dispute with Arizona

Water Company?

A. This one is not involved, as far I know, with the

dispute with Arizona Water. I just wanted to give you an

example of where there is a different price in the same

expansion area.

Q. That's what l'm trying to get to. Is it in

Maricopa?

A. Yes.

Q. Thank you. As you sit here at least that's the

only instance where you can recall where the pricing is

different?

A. Yes.

Q. And l'm not going to hold you to that but l'm

gathering that generally you try to structure the pricing

per EDU on the lCFAs the same for all the developers that

are bundled within a particular CC8tN applications?

A. The purpose is to not have the CFA amount be a

deciding factor if the properties are close to each

other. So the answer is yes, we keep the pricing the same

Q. Is it a computer program that you input variables

in that spits out something that gives you a range of

v ore ; than that?

MR. DEWULFIQbject to form.

A. We do quite a bit at analysis in Excel
spreadsheet software.

Q. What are the variables, to the extent that you

know, that Global looks at to assist it in reaching a

proposed ICFA price?

A. Some of the variables would be the infrastructure

that's in place today, the timing of when the

infrastructure is needed by the developer, that is some of

the variables.

Q. is there an interest rate that's assumed for

purposes of the carrying cost?

A. Not one interest rate, no.

Q. Can you explain what interest rates are

considered or input into the formula?

A. The parent of the utilities has various sources

of equity that are available. And each of the sources

have varying rates. So we don't look at one specific

rate. it's at that point in time what our cost of capital

numbers, or is it sag

is.

Q. And can you summarize the various sources of

equity that are available to the parent for such purposes?
\ 1 IJ4/
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MR. DEWULF: I think this is the subject of the

discovery dispute in the companion case, so l'm going to

instruct you not to answer. And I would like to take a

break whenever it's good for you.

Q. That's fine. Let me say, Ms. Liles, this may
have been explained to you, because of the matters that

are at issue in a pending motion to compel in the parallel

certificate case, Mr. DeWulf and I have agreed, rather

than lengthy speeches and justifications, we will simply

use a comment like he just said as a shorthand. I'm

preserving my right to maybe visit with you again in the

future depending on rulings about such topics, but I will

leave the topics alone so we can move through this,

understanding that it's in dispute at the moment,

And with that, let's go ahead and take our first
break. Thank you.

it<ecess ensued at 2:33 p.m. until 2:55 p.m.)

Q. BY MR. HIRSCH: One of the steps you spoke about
is the ICFA being recorded. Do you remember that

generally?

A. Yes.

Q. Is there any discretion as to whether or not an

agreement is going to be recorded, or is the general plan

that every such agreement be recorded?

A. The general plan is every such agreement should

29
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g

for such service request 'p . -.

MR. DEWULF: Object to form.

A. Can you rephrase?

Q. It's not until the application phase when it may

have been caught by staff at the Corporation Commission

that Global realized that it had entered ICFA agreements

for the provision of water service with customers within

Arizona Water Company's certificate?

MR. DEWULF: Would you read that back, please?
(Previous question w

MR. oEwuLFMbie¢t to form
A. l'm not exactly sure when we learned that Arizona

Water had a certificate in our expansion area. it may

have been our own attorneys who let us know that.

Q. After the application was fled or do you

remember?

A. I don't remember.

Q. Were there any systems in place as to .... within

Global at the time the Stanfield area landowners came to

you to request service, to check whether they were already

within another provide ' e  . Rea?

MR. DEWUL Object to form.

A. Can you say it :n'?

Q. Did Global have any systems in place to cross

check whether a customer requesting sen/ice was already in

in

* E r""4r*»r¢~1--4!-mn\

28 I
s

I

I

I

of the 16 sections or just a of?

MR. DEWUL Object to form

A. Our CC&N é . 8tewater that's over the

16 sections is not all 16 sections.

Q. Maybe that's the shortcut to the answer l'm

seeking. Is the wastewater portion of the application by

Palo Verde coterminous with the signed but unrecorded

ICFAs?

A. Yes, l believe so.

Q. Now are those lCFAs addressing both water and
wastewater service?

MR. DEWULF: You are talking about the ones that

were not recorded?

MR. HlRSCH: Yes.

A. All lCFAs cover water, wastewater, and reclaimed

water services.
Q. So the answer is yes as to the signed lCFAs in

the Stanfield area?

A Yes .

Q. And just to be clear, are each of those fully

executed by all parties but just unrecorded at this date?

A. I believe so.

Q. To your knowledge, it didn't come to anyone's

attention at Global that customers who held land in
another water provider*s CC8tN had instead come to Global

27
be recorded.

Q. Are there circumstances in which Global has

entered lCFAs that are unrecorded?

A. The only ones that l'm aware of are the ICFA

agreements that were executed within the 16 sections, I

think it's known as Arizona Water Stanfield area.

Q. Are those generally in the sections that are

certificated to Arizona Water Company that is called its

Stanfield operation area?
A. Yes. I believe so.

Q. I don't have a map here but it's generally a

square that is nearly in the middle of the contested CC&N

applications between o and Global?

MR. DEWUL . Object to f .

A. What l remember is it's four sections by four

sections. it is a square. And it's within our southeast

area.

Q. Now why haven't those lCFAs been recorded?

A. When the developer approached us for sen/ice we

did not realize that Arizona Water had that particular

service area. So we negotiated the CFA, and I believe it

wasn't until we filed our CC8iN application that we

realized that Arizona had the water for those 16 sections

so we have not recorded those ICFAs.

Q. And do the ICFAs in the Stanfield area cover all
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another providers certificate?

A .  Yes

Q. What were those systems?

A. We had a map we believed to be correct to show

the certificated areas. The map we had did not show

Arizona Water within those 16 sections.

Q. Do you know how the map was prepared or

generated?

A. I do not.

Q. Is it your testimony that to your knowledge the

developers who came to you never mentioned the provision

of water service by Arizona Water Company?

MR. DEWULF: You say you, do you mean her?

Q. I mean you individually.

A. Can you say the question again?

Q. Did you -- l'm taking an earlier answer you gave

me that you said never had anyone who had ever approaches

Global to your knowledge ever mentioned service by Arizona

Water Company. Now l'm refining it to that four-by-four

section area we've called the Stanfield area. is it your

recollection that none of those developers ever mentioned

to you that they were within Arizona Water Company's water

certificated area?

A. They never mentioned to me that they were in

Arizona Waters area.

32
you're aware of anywhere in Global's system at present?

MR. DEWULF: Did you say unrecorded?

Q. Yes. Fully executed but unrecorded.

A. know of at least two.

Q. And where are those located?

A. It's in the Picacho area east of Eloy.

Q. And why have those not been recorded?

A. When we went to record the documents, either the

land had changed hands and the landowner that signed the

CFA did not own it at the time of recording, either it

changed hands since they signed our ICFA or they gave us

the wrong entity to begin with.

Q. So the documents were refused by the recorder'?

A. Yes.

Q. Any other instances you can recall of fully

executed but unrecorded lCFAs?

A. There could be some. 4

MR. DEWULF: He asked what you know about.

A. l don't know the specific names but in our

southwest area when we've gone to record a few of those we

ran into the same situation. I don't know the names

specifically.

Q. The same situation that the wrong renter or

developer entities may have been given to you?

A. Yes. Or it had changed hands by the time we went

i

I
I
* to record.

i I

I

red .
I

E
l

3
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Q. Do you know whether they ever mentioned that fact

to anyone at Global?

A. l do not know.

Q. Did it strike you as odd that customers were

coming to you that were already within another company's

certificated area for water

MR. DEWULF( object to form

A. What did you me

Q. Unusual or not fie

MR. oEwuLr=> object to form

A. Can you ask it 1

Q. I don't know that I can. We will just move on

and let Mr. Nodes deal with that series of form

objections.

Has Global taken any additional steps to address

any instance where a customer may come in requesting

service while being located within another public service

corporation's certificated area?

A. When the situation arose, our attorneys prepared

us a map from the Arizona Corporation Commission's system

to show us where all the utilities were located.

Q. Has Global taken any other steps to help it avoid

such a situation?

A. No.

Q. Are there any other executed but unrecorded lCFAs

Q. And can you define for us generally what you mean

by the southwest area?

A. West of 347, south of the Ak-Chin reservation,

Q. To the extent, I will address this to your

counsel, it hasn't been clear that Arizona Water Company

has sought the unrecorded as well as the recorded ICFAs, I

will follow up with a specific data request, but we would

like to see those, although we believe the request as
stated called for both.

Okay. Back to questions here. All right. Let's

move to a couple of the exhibits that have already been

marked in the proceeding. The Exhibit 2 should be the

next one in the stack you have before you there. We went

over this with Mr. Hill so l'm not going to dwell on it

with you. l'll just ask specifically as to you, does the

Exhibit 2 chart accurately show your percentage interest

in the Global Water Management and Global Water Resource

endues?

A. Yes.

Q. And Mr. Hill did not testify at length and that's

part of our discussions about what needs to be resolved

with the hearing officer, but he was allowed to testify

that to his knowledge you did not spend any cash or cash

considerations in exchange for your percentage interest in

1
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Global Water Management or Global Water Resources, is th

correct?

A. That is true.

Q. I don't wish to pry into exact numbers but it is

relevant to us generally how your compensation is

structured. Can you just generally describe, and again, l

don't need numbers, is it a salary plus a bonus or just a

straight salary or what?

A. Salary plus a bonus.

Q. And to your knowledge, what are the components
that go into the bonus?

A. Can you be more specific?

Q. Is it based on, as we lawyers would be familiar
with, the number of hours that are billed in a given year,
or is it, you know, a general subjective performance, or

are there other objective criteria that are looked into?

A. It is based on meeting objectives.

Q. And what are the nature of those objectives?
A. Timely financial reporting, a clean audit from

our external auditors, timely filing of tax returns. I

have several departments that report to me so their
objectives are mine as well.

Q. Any other factors?
A. f'm sure there are others.

Q. Who determines the bonus?

37

re

Q. What were your initial duties with Phoenix
Capital Partners?

A. My initial duties with Phoenix Capital Partners

was to learn the utilities industry so l could help the

real estate developers understand what their investment

included.

Q. And what was Phoenix Utility Management, LLC?

A. It was a sister company formed to manage the
utility operations, if l remember correctly.

Q. To help you along, if you look at page 8 of
Exhibit 3 you will see what appears to be you signing for

Phoenix Capital Partners as vice-president of Phoenix

Utility Management, its manager member. Does that track

your recollection of Phoenix Utility's role at that time?

A. That is as l remember it.

Q. What is your earliest recollection of the concept

of an Infrastructure Co son Agreement coming to be?

MR. DEWULF: Object to form. I

A. When l joined Phoenix Capital Partners in the

first of like Januaiy 2002 they had a financing agreement
in place.

Q. When you say a financing agreement in place, they

had a form that was within their general policy and

practice of using with developers?

A. Yes.

r
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in 2001?

A. An opportunity to learn real estate development,

what I call curb down real estate development.

Q. And what do you mean by that term?

A. The installation -- the development from a raw .

piece of dirt, to see it from the beginning from when it's

a raw piece of dirt, to be exposed to that kind of

development.

Q. And before that your testimony reveals that you

were with a concern named Mid America Apartment

Communities in Memphis, is that correct?

A. Yes.

Q. l'm trying to learn how you got involved with

Eldorado and Phoenix Capital Partners. Did you send a

resume out here, or did they approach you, or how did that

come about?
A. l was introduced to them by a gentleman in

Memphis, Tennessee who invested in real estate out here

with them. He introduced me to them.
Q. And was there a particular person or persons at

Eldorado that you initially worked with?

A. Mike Ingram and Monty Ordman.
Q. Now at that time were they involved in their

development in the Maricopa area?

A. Yes.

35
A. Trevor Hill.

Q. Is there any aspect of your bonus that is

determined by the growth of Global?

A. No.

Q. Are the number of lCFAs entered into in a

particular year?

A. No,

Q, Let's turn to Exhibit 3. And this we identified

with Mr. Hill is a series of kind of older, less old, and

then newer ICFAs. We're going to go to the older actually

called call ICA. Do you see that in Exhibit 3?

A. I do.

Q. Now, before you joined Global you were employed

with or by Phoenix Capital Partners, LLC, is that correct?

A. Yes.

Q. And can you tell us how you came about joining

Phoenix Capital Partners?

A, Yes. l was working with the developers who

started Phoenix Capital Partners.

Q. And who were they?

A. Eldorado Holdings, inc.

Q. And at the time you were working with them were

you in Phoenix?

A. Yes.

Q. What triggered your move from Memphis to Phoenix

I

i
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Q. I see Mr. Lanski here in the upper left as being

likely the person maybe this particular agreement was sent

to after recording, but whether or not that's the case, do

you remember him having any involvement in the negotiation

of Infrastructure Coordination Agreements for Phoenix

Capital Partners?

A. No.

Q. Do you know who the -- who had developed the

concept or idea of Infrastructure Coordination Agreements

such as the one we see on Exhibit 3?

A. l do not.

Q. What was your understanding of what the

Infrastructure Coordination Agreement accomplished back

when you started with Phoenix Capital Partners?

A. My understanding of the agreements were that the

landowners would look to Phoenix Capital Partners to

regionally plan for water, wastewater, and reclaimed

water. And that Phoenix Capitaf Partners would work with

the utilities to provide the backbone facilities to the

development.

Q. When you started with Phoenix Capital Partners
had Santa Cruz Water Company and Palo Verde Utilities

Company been established yet?

A. Yes.

Q. Had they been established at that point by the

40
incorporated into the title, or was the financing

component something that was added to the agreement later

when it was clarified?

A. It's my understanding that the Infrastructure

Coordination Agreement Exhibit 3, was a financing

document, financing agreement just not included in the

name of the agreement,

Q. For the particular Recital G that you referenced?

A. Yes.

Q. Did you have any role in refining or clarifying
or changing the Infrastructure Coordination Agreement form

during your years with Phoenix Capital Partners?

A. What do you mean by role?

Q. Well, just that, any personal experience in
giving advice as to refinements that should be made to the

document or changes to it?

A. None that I know of.

Q. Do you remember who the attorneys were for
Phoenix Capital Partners during your years you were with

them?

A. Fennemore Craig.

Q. And who over there in particular?

A. Jay Shapiro.

Q. And can you describe for us how it came about
that you joined Global Water?

39
principals of Eldorado?

A. I believe so.

Q. Now Exhibit 3 is entitled Infrastructure

Coordination Agreement, and it speaks for itself in terms

of discussions with coordination but less so of

financing. Was there some point in time where this form

of agreement morphed or changed into, you can refer to

Exhibit 4, which is about two years later, an

infrastructure Coordinati 1 Agreement?

MR. DEWUE W object to form

A. Can you rephrase are Que:»tlUlT?
Q. Sure. Do you have any insight how an ICA became

and CFA over the course of two years?

A. What l know -- what l believe is after Global

purchased the interest in the utilities, this agreement

morphed and there is more clarity within the agreement.

Q. And what do you mean by clarity?

A. One item of clarity is the finance agreement.

Q. And how was that clarified?

A. There is a Recital G that's been added to make it

more clear as to what the intent of the agreement is in

Exhibit 4.

Q. Back shifting again to the Exhibit 3 era, do you

believe there was a financing component to the

Infrastructure Coordination Agreement that just wasn't

I

A. Global Water purchased the membership interest

that Phoenix Capital Partners and Phoenix Utility

Management had in the regulated utilities. They offered

me a position to come to work for them with that
acquisition.

Q, Do you know the structure of the acquisition of

the two regulated utilities by Global Water?

A, I believe so.

Q. What was that?

A. From my recollection, Global Water Resources

purchased 100 percent of the membership interest that

Phoenix Capital Partners had in Santa Cruz Water Company

and Palo Verde Utility Company and 100 percent of the

interest Phoenix Utility Management had in those same

utilities.

Q. Did the purchase of those membership interests

effect the complete conveyance of the regulated utility

entities to Global Water Resources?

A. Yes.

MR. HIRSCH: I think it would be subject to

matters, John, that are currently in dispute if I ask this

witness to go into the details, the pricing details of

that acquisition, is that your understanding?

MR. DEWULF: l'm not sure. Let me talk to

Mr. Sabo and see what that is. I think you can explore
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those areas, Steve.

MR. HIRSCH: I clearly recall there being

objections to the aspects of Global's own acquisition

activities after the point in time it acquired Santa Cruz

and Palo Verde.

MR. DEWULF: That's not what I understood the --

MR. HIRSCH: Right. It wasn't my question, so I

was probably extending that objection to this.

Q. So can you tell us what GlobalWater Resources

paid for those LLC membership interests in the Phoenix

Capital and Phoenix Utility Management entities?

A. I can't recollect the exact numbers.

Q, Can you give us an approximation?

A. Roughly 34 million.

Q. What were the terms of the payment of that sum or

approximately that sum?

A. A portion was set in escrow for two years. And

if l remember right, the balance was paid out at closing.

Q. And what was the escrow intended to cover?

A. There was money set aside in case there was any

issues with the construction of the facilities that may

have been found after the acquisition that related to

prior to the acquisition.

I

Q. Warranty type issues on what had been built,

generally?

communications with the developer would it be in that file

to your knowledge?

A. It should be.

Q. Can you describe -- some of your refiled

testimony indicated that the ICFA charges, again, I'm

paraphrasing, are roughly approximating the carrying costs

of the utility plant. Would you agree that that is a

general characterization of your testimony?

MR. DEWULF: Read that back, please.

(Previous question was read.)

A. I think so.

Q. How do the fees approximate those carrying costs?

A. l don't understand the question.

Q. How do we get from, if we look at Exhibit 4, and

it may be we've talked about it already with a formula or

other issues, but Exhibit 4 that we happen to have marked

in front of us recites a $3840 per EDU fee or charge. How

does that relate to the carrying cost of the utility plant

for, in this case, SDVM 80 Limited Partnership?

A. This is one ICFA of many within an expansion

area.

Q. l appreciate that from your prior answers, but

how do we get from the EDU number to carrying costs?

A. As I said earlier, we would look at the needs for

a certain expansion area and determine what the carrying

43 45
A. Yes,

Q. Were you part of the negotiations that led to the

purchase price of the membership interests?

A. No.

Q. Do you know whether any part of the purchase

consideration reflected the plant that was built in

operation or nearing operation?

A. Say the question again.

Q. l'm just trying to learn whether you know whether

or not any part of the purchase consideration was

ratcheted to physical pi ?

MR. DEWULF (Object to form

A. I'm not sure.

Q. Within Global's file there are individual files

kept by developer in terms of notes of the negotiations of

the ICFAS?

A. There could be some notes.

Q. Within the filing system are they broken out by

developer or by geographic section number? l'm trying to

get a sense of how your files are organized as it relates

to the ICFAs.

A. There is a file for each developer that has an

ICFA.

Q. And generally if any notes exist that may have

led to or relate to the negotiation of the ICFA or

costs would be.

Q. Is there anything -- is there any way you can be

more specific than that, or is that basically what you

just described?

A. Basically what I described.

Q. When you have a grouping of the landowners who

have requested service that have led to an CFA, do you

generally calculate the eventual cost of plant build out

and then start to break it down per EDU to reach that

figure?

MR. DEWUL object to form

A. l've already expl9 w ay are done. l'm

not sure how to answer the question.

Q. Let me ask a more specific question. If you have
an area that has executed lCFAs for some but not all of

the properties within that area, such as there might be

some gaps where you don't have an executed ICFA as we we

talking about earlier, do you calculate the overall '

utility cost for all the utilities that might be built out

in that area or just in the areas for which you have

executed lCFAs?

MR. DEWULF: object to form

A. l'm not sure how question.

Q. Do you account for build-out costs in areas for

which you don't have an executed CFA in reaching the

1
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carrying cost component of an ICFA?

A. Can you read that back?

(Previous question was read.)

I -A Q 'u * I
r

l

_' 0

A. No.

Q. l gather from that answer that the intent instead

is to project the build out just for areas that are within

properties for which there is an executed ICFA?

A. I believe so.

MR. DEWULF: I need to take a break, Steve.

(Recess ensued at 3:47 p.m. until 4:08 p.m.)

Q. BY MR. HIRSCH: I next would like to turn to some

questions that Mr. Hill largely deferred to you concerning

tracking of monies received under each individual CFA

agreement. So let me just ask generally, does Global

maintain an accounting mechanism that individually tracks

CFA funds that come . Er or landowner or not?

MR. DEW Object to for .

A. Global tracks u eived tor each ICFA.
Q. And then does it track where those funds flow

within the Global enterprises or entities?

A. Yes.

Q. is there -- how does it track it? is there an

Excel spreadsheet or another accounting entry that does

that?

A. The ICFA money is considered revenue at the

l'm going to now shift to how within Global's

records the ICFA funds are tracked after they're booked as

revenue at the Global Water Resources level. Do they

remain defined by the landowner or developer that paid

them or do they aggregate into a more common fund at that

point?

MR. DEWULF: object to form.

A, We always know -- we now at all times how much

each developer has paid on each CFA.

Q. Okay. That I appreciate, and l think it's been

established. Now let's track what happens to those funds

once they're taken in at the Global Water Resources

level. Do they continue to be tracked by developer payee

I

5?

i
I

Q. Are you saying there has never been any

distribution from Global Water Resources to its members or

just of the ICFA funds?

MR. DEWULF: l'm going to instruct you not to

answer. l'm not understanding the relevance to this

lawsuit and I think it's probably covered by the earlier

objections and positions taken in the companion case with

issues regarding discovery.

MR. HIRSCH: Just so we're clear so we don't

belabor it, Ms. Liles will be instructed not to answer the

extent to which ICFA monies may be pooled or aggregated

and used in any distribution to the owners of Global Water

Resources or Global Water Management?

MR. DEWULF: No. I didn't say that. l don't

think that characterizes accurately the record. What l'm

saying is that l don't think that the -- that it's a

proper line of questioning to talk about how money might

be treated at the Global Water Resources level vis-a-vis

the members. If you want to ask the relationship between

the Global Water Resources, LLC and the developers under

the ICFA agreements, you can ask about that.

MR. HIRSCH: Okay. l'm just trying to -- l'm not

here to argue the objections. l'm just trying to

determine whether or not I'm going to be allowed to ask

questions that would track ICFA funds, whether they are

JW
Y

eventually commingled or intermingled or not, up to a

return to the investors in Global Water Resources and

Global Water Management. l'm hearing you say that part o

it is out of bounds?
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parent. <

Q. And that is perhaps an important preposition, at

the parent. Do you mean that is considered revenue by the

parent or to the parent?

A. The CFA is with the parent, Global Water

Resources. The money that comes in is deposited into
Global Water Resources' account and Global Water Resources

records it as revenue.

Q. If we look back at Exhibit 2, the flowchart which

ought to be before you somewhere. Are returns upstream to

the individual owners of the interests of the shares or

the management percentage interests of Global Water

Resources, are the individual CFA funds tracked to the

extent they would go upstream to any of those owners?

MR. DEWULE question

Could you read it Each{Jm just going to object to tO

Q. Let me try to restateTh U1 ILA: the .noneyis

tracked into Global Water Resources does it continue to be

tracked to the extent it flows upstream to the owners of

Global Water Resource ? .

MR, oEwuLr; object to form. *
A. The CFA money received bY Global Water Resources

is recorded as revenue at Global Water Resources' level.

There are no distributions to the members except to pay

yes that would result from a K-1.

Mir
MR. DEWULF: I think that presupposes facts that

haven't been established, but yeah, I think that whole

subject area would be out of bounds, the area of what

occurs vis-a-vis the members relative to Global Water

Resources, LLC.
Q. l understand that and we will comply with our

agreement regarding that. We may come back to that later

but not today,

l
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the parent without knowing the rest of the picture.

MR. DEWULF: Well, I don't know -- I guess you

will presumably ask questions that you need to know about

that.

MR. HlRSCH; l'm trying to, but l'm understanding

that she's going to be instructed not to allow me to even

start with the building blocks of what the other revenue

streams are.

MR. DEWULF: And that is true, but what l think
we have been suggesting is that you can ask questions

about the CFA agreements and those funds and what happen

to those funds to the extent that you want to.

Q. Let's make sure Ive exhausted my inquiry into

that. The CFA funds come into Global Water Resources and

you maintain tracking of who paid what amount by the

developers, correct?

A. Yes.

Q. Then the funds are aggregated into general

revenues of Global Water Resources and are no longer

tracked specifically by the originating developer, is that

fair enough?

A. l can always track how much revenue came in by

developer.

Q. But if Global Water Resources pays a Culligan man

water bill for the water cooler, or that might be a

50
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I

at that point or not?

A. Not specifically.

u. What are some of the uses -- well, what are the

arius revenue streams into Global Water Resources other

an ICFA payments?

MR. DEWULF: Could you read that back?

(Previous question was read.)

MR. DEWULF: l'm going to object to that. I

think that's probably -- again, l don't want to restrict

what is proper questioning. l think if we can narrow it

to -- l think the lCFAs is certainly and the relationship

is certainly something you can explore. I don't know that

getting into the finances of the parent is something l'm

going to allow her to testify about. But you can talk

about the monies that come from the CFA agreements.

MR. HIRSCH: All right. So l will take that as

there would be instructions to the witness not to answer

questions about any other revenue streams into Global
Water Resources other than the CFA funds?

MR. DEWULF: You said it better than I did.

Thanks.
MR. HlRSCH: Okay. I mean, we will likely be

discussing this perhaps on July 9th or elsewhere. it's

hard for us to be able to relate, and likely for staff as
well, how the ICFA funds play a role in the enterprises of

I

management component, as we heard from Mr. Hill, you are

not tracking that half of that check was paid with ICFA

funds that Elliot Homes paid for x, Y, Z property, is that

fair enough?

A. That's correct.

Q. Does Global track the use of ICFA funds as they

flow from Global Water Resources to the -- to regulated

utilities at issue in this case, Santa Cruz and Palo

Verde?

A. No.

Q. l take it it's the same answer as my water cooler

hypo that it's no longer tracked specifically dollar for

dollar at that point? Let me restate it. I think l may

sense what your confusion is.

The CFA funds that may flow down to Santa Cruz

or Palo Verde within Global's bookkeeping system are not

specifically identified by who the originating developer

payee was, is that correct?
MR. DEWULF: Payor?

Q. Payor. Sorry.

A. CFA monies do not flow into the utilities.
Q. Now let me explore that because l think l have an

understanding of what you're saying but the record may be

unclear. The ICFA monies clearly flow into the utilities

parent, Global Water Resources, correct?

53
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A. Yes.
O. And it's also true that monies flow from Global

Water Resources to fund the operations of the regulated

utilities, is that correct?

A. That is correct.

Q. Now when you say ICFA funds do not flow directly

to the utilities, that's simply another way of saying the

monies come into Global Water Resources, isn't that

correct?

A. The actual funds that flow into the regulated

utilities from the parent are from a variety of sources of

equity.
Q. That's what l'm trying to get to. including ICFA

funds?

A. The CFA funds are carrying costs at the parent

level.

Q. l understand that, but they're meant to reflect a

carrying cost of eventual installation of a utility plant,

are they not?

A. The funding from the parent to the utility is for

the installation of the plant, not for the carrying cost.

Q. Is any of the funding for the installation of the

plant derived from ICFA fees?

A. No.

Q. And how is that accounted for?
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A. What, what's the question?

Q. Well, how are you so certain with that answer?
Let me strike that and ask it this way.

Are the CFA funds segregated in some sort of

account when they are received from Global Water Resource

so as to keep them separate from funding utility plant

costs?

A. Not in a separate bank account.

Q. But as a bookkeeping entry they're kept
separate?

A. We track all money paid by developers on lcFAs.

Q. understand that. And you've told us that a

number of times here, but you say it's not kept in a

separate bank account but I take it it is kept in a

separate accounting account label or number?

A, ft's tracked as revenue, so that's how it can be
tracked.

Q. If CFA monies are not used to pay for the
construction of the utility plant, what are some sources

of operations of Global Water Resources that ICFA funds

are used for, if any?

MR. DEWULF: I think that's the same problem we
ran into a moment ago in terms of the money at the parent

level. ft may be -- l don't mean to presume too much, but

maybe if you asked the question from the regulated

55
subsidiary level the other direction maybe you could get

the answer you need.

MR. HIRSCH: Well, l'm trying, as we have in the
data request, to track the flow of ICFA funds. So l'm

trying to define so the record is clear where l'm being

allowed to do so and where l'm not. So we have them

coming in. We have got it established that they don't go

out for utility plant purposes. So l'm asking where they

do go out to. Is this an area you will instruct her not

to answer?

MR. DEWULF: Can I huddle herefora minute? See

if l can help you as best we can without trying --

(Recess ensued from 4:28 p.m. until 4:35 p.m.)

Q. BY MR. HIRSCH: We have been working off the

record to tty to clarify some of the level of potential

discomfort about some of the answers that may relate to

the pending disputes or lack of clarity or understanding

on my part, and counsel has informed me out in the hallway

generally that there is some timing issues as it relates

to final plat and the timing, which is the nature of the

carrying costs of the receipt of the ICFA funds and then

eventually putting them into a plant. So let me try to

distill the understandings that l've reached here and some

questions and answers on the record here.

I understand that because of the timing involved

56
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between the execution of the ICFA as you've described it

and the eventual acceptance of a final plat, that Global

does not account for each dollar of ICFA from a particular

developer in a particular site through its accounting to

go into an eventual utility plant at that site, is that

accurate?

A. Can you rephrase it?

Q. I will try but l don't know that l can. CFA

funds will come into Global and the dollar that

DeveloperA pays will not necessarily go eventually to pay

for a utility plant that is installed, what might be years

later, in Developer A's housing subdivision, is that

accurate?

A. That is true.

Q. I understand that, and that seems to track the

answers you've given and the testimony that's been

submitted in the certificate proceeding. So l have no

problem with understanding any of that.
Are any CFA funds from any source ever used to

pay for physical plant and property and utility

infrastructure that's put into the ground at any point by

either of the regulated utilities, either directly or

indirectly?

i

A. No.

Q. Is the source of capital for the construction of

utility plants and property by the regulated utilities

exclusively from sources other than ICFA monies?

A. Can you ask the question differently?

Q. I don't know that l can. If there is no ICFA

funds ever that are used for utility plant construction,

is it true that the sources of money used for utility

plant construction are from sources completely separate

from CFA funds?

A. Yes. .

Q. And what are the sources of the monies that

eventually are used by Santa Cruz Water Company and Palo

Verde Utilities Company to fund the installation of the

utility plant on the property?

MR. DEWULF: That l would instruct her motto

a3§v_vgl;_and we're talking now -- l'm sorry. Go ahead and
anew r. Let's read the question back. I misunderstand.

(Previous question was read.)

MR. DEWULF: You can go ahead and answer. I

withdraw my objections.

A. The retained earnings of the regulated

i subsidiaries is redeployed into the sub. To the extent

the retained earnings are not enough for cap X, then the

parent funds what the sub needs for its cap X or

operations, expenses.

Q. When you say cap x, that's capital expenses?

..§_
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A. Capital expenditures.

Q. And what are the sources of the retained earnings
of the regulated subs?

A. Retained earnings of the regulated subs is just

purely the net income that's been earned by the

subsidiary.

Q. Based on rates they charge their customers?
A. The retained earnings of the sub is a result of

the operations, the net income or net loss, but it's the

bottom line income from that subsidiary that forms the

retained earnings.

Q. Are the transfers of capital from the parent to

the regulated subs as you described to meet any shortfalls

from retained earnings as necessary documented by

promissory notes or other -- well, promissory notes?

A. l do not believe so.

Q. is there any agreement that's reached between the

parent and the regulated sub, and in this case let's be
specific as to Santa Cruz or Palo Verde, as a repayment or

an interest component going back to the parent for that

capital investment?

A. No.

Q. I mean, it's treated as a capital infusion versus
a loan, is that accurate?

A. Exactly.

1 as to how it was tracked at the parent.

Q. understand that. And you've answered

previously on that. I realize l'm not allowed to go any

further there. l'm talking about costs upstream from the

regulated subs. They put in backbone infrastructure.

isn't that the nature of the carrying costs that the ICFAs

are supposed to be reflect
MR. oEwuLF4%r».m to form

A. Can you ask it differently?

Q. Maybe l'm missing the boat completely here in

terms of what the carrying costs are that the ICFA fees

are intended to address or reflect. What is the

definition of a carrying cost under this ICFA system?

A. It's the cost borne by the parent who had to

finance the infrastructure for the subsidiary.

Q. Okay. That's consistent with what l thought it

was. How are those costs tracked so you know what to pay

the parent back from the ICFA funds?

A. l'm not following the question.

Q. Okay. Let me give you a hypothetical. Santa

Cruz Water Company puts in a $100,000 worth of

improvements financed by Global Water Resources for which

Global Water Resources -- well, would you agree that's a

carrying cost of Global Water Resources?

MR. oEwuLF; o bT 6 t T>form '
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1

Q. All right. Let's go back up to the ICFA funds to

the extent you will be permitted to answer, what becomes

of those funds? No part of them ever goes down to the
regulated subs, is that your testimony?

A. Yes,

Q. Where do those funds go?

A. Funds come into the parent, Global Water

Resources, and the parent has already incurred cost to be

able to fund the subsidiaries for their shortfalls, so the

ICFA money is a reimbursement of those costs, some of

those costs that have been bam by the parent.

Q. Are there any other uses of ICFA funds other than

that reimbursement component?

A. Well, the money is taxed, so that reduces the

amount of money received. And then the carrying cost has

been incurred already by the parent and it helps with

that. To the extent -- to the extent you had -- to the

extend we would have excess ICFA monies, we would use it

for consolidating utilities or buying utilities.

Q. How are the carrying costs incurred by the parent

accounted for in your system?

A. l think the question is leading into more of what

happens at the parent but I can tell you that we have

various sources of equity that we use, and they have

varying rates, so it would depend on what that source was

I
l

A. The parent infuses capital into the subsidiaries

as they need it. There is no pay back to the parent for.

that. The parent carries those costs.

Q. Okay. You've defined it as costs borne by the

parent who had to finance infrastructure by the

subsidiary, right?

A. Yes.

Q. But there is pay back. The ICFA funds are used

to pay back the parent, are they not, for those carrying

costs? isn't that the whole concept behind the lcFA'?

A. Yes.

Q. My question relates to the accounting. If Santa

Cruz puts in $100,000 financed by the parent, Global Water
Resources, how is that accounted for to be eventually

reimbursed by ICFA fees?

A. l don't follow the question.

Q. How is it determined what is the carrying cost

for -- that would be borne by the parent who had to

finance infrastructure by the subsidiary? How is that

number reached?

A. We discussed earlier how ICFA numbers are reached

by expansion area. So to the extent the parent takes the

risk that the ICFA number will cover their carrying cost,

that price was predetermined with the best information

available at the time. There is no obligation for that
1

1
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sect to form.
n one.98

developer to ever final plat or market the exchange and

there could be a delay when that payment comes in. So at

the parent we don't track it to see, did that ICFA fee,

was it adequate for the actual carrying cost. We have not

done that to date.

Q. And the same would be true if it Tums out that

the projectionswere such that more ICFA funds were

actually collected than were needed to fund carrying

costs, correct?

MR. DEWULF

A. There has bee

Q. To compare --
A. Specifics, yeah, specifically to compare the

actual cost, carrying cost, to when the payments came in.

Q. Has Global ever reimbursed an CFA fund to any
landowner or developer?

A. Not that I know of.

Q. And l'll try this again, in terms of denominating
the amount of the carrying cost, is that booked as like an

account receivable by the parent once it finances such

infrastructure by the regulated subsidiary, or are all the

advances -- or strike that. Or are all the financing

costs fronted by the parent to allow the building of

infrastructure by the regulated subs aggregated in a big

account that isn't broken out by a particular sub?

63
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MR. DEWULF Object to form.
A. I either need he maybe you can

rephrase it.

Q. Let me try another stab at it here and maybe

we're just incapable of doing this in this form, do it

down at the Commission or something. But if Santa Cruz

Water Company puts in infrastructure in a defined section

that the monies for which are fronted by the parent, are

you with me so far?

A. Yes.

Q. Okay. How is that amount that was funded

tracked? How do you know what the parent has fronted? is

there an accounting entry on the ledger or something?

A. Yes.

Q. What triggers the payment over of ICFA funds to,

you know, within the parent, to account for that carrying

cost?

A. The investment the parent makes, to use your

example of a pipe in a section for Santa Cruz Water

Company, the investment the parent makes so Santa Cruz ca

install the pipe is recorded as an investment in the

utility. So that part is separated on the books and can

be tracked, every investment we have made in a

subsidiary. Santa Cruz regionally plans so that

particular pipe is for several developments. it's a large

64
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regional pipe, some of which developers are all at the

table today, some of which there is a capacity in that

line because we have regionally planned it.

I can't answer your question as you've asked it

for that reason because that investment in that sub isn't

related to one ICFA, per se. And it's also -- I don't

have an ICFA for every -- to cover that cost necessarily

because l've regionally planned it for someone who might

come in in two years from now and might want service from

us.

Q. Okay. I understand all that, and I do appreciate

the clarification. And I think l'll let it stand on that

for now.

What would a, from your perspective, a proper

description of that accounting instrument that shows those

book carrying costs at any given point in time, what would

that be called?

A. I don't know.

Q. is there any particular account number or number

code for carrying costs?

A. No.

Q. But you are saying you have accounted for it

within your system in some way?

A. Correct.

MR. HIRSCH: Let me ask some questions that are
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not deliberately structured to spur objections but they
may, We would seek to ask Ms. Liles about the source of

funds for some particular acquisitions which include
Francisco Grande and CP Water Company. So, Tim, we will

involve you in this discussion. is that still out of

bounds under the status of objections because it tends to

go upstream to relate to funding to the parent?

MR. SABO: That's Francisco Grande and CP

Water?

MR. HIRSCH; Yes.

MR. SABO: Can we have a moment?

(Recess ensued from 5:00 p.m. until 5:06 p.m.)

Q. BY MR. HIRSCH: Do you want to have the court

reporter read the question or are you ready to answer?

A. l can answer, CP Water Company acquisition will

be paid for by the ICFA fees when they are received

pursuant to the CFA with -- pursuant to l could say

Exhibit 5.

Q. And that happens to be the recent example of the

ICFA that we marked with, in this case, CHI Construction

Company, correct?

A. Yes.

Q. So if we relate that flow of funds to the prior

answer in terms of ICFA funds coming in, is that an

example of an instance where particular ICFA funds are
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A. Not that I remember.

Q. And l'll ask a refinement question. Are there

any others that are being acquired exclusively with ICFA

funds?

A. Can you rephrase the question?

Q. l'm not sure l can do that. can't rephrase
it. l'm trying to get to whether there are any other

acquisitions that have occurred by the Global entities

that used or will use exclusively ICFA fees to fund the
acquisition?

A. What do you mean by exclusively?

Q. No other capital, equity, debt, or other infusion
or sources of funds for the acquisition.

A. l believe the answer is no if l'm understanding

the question right.

Q. And let's move to Francisco Grande. How is that

being acquired?

A. The funding for the acquisition for Francisco

Grande for the acquisition price will take place when the

CC&N -- I believe when the CC&N will transfer to Santa

Cruz and Palo Verde.

Q. Okay. l understand that as to the timing. How

will the acquisition be funded?

A. Pan of the funding will be paid by CHI

Construction pursuant to Section 4 little E of the

68

I

v

;

66
kept separate and aggregated just for use for a particular

purpose?

A. Per this CFA, the landowner would reduce how

much their ICFA fee was to allow for the purchase of CP

Water.

Q. Have any funds been paid to CP Water at this date

by Global Water Resources or any other Global entity?

A. No.

Q. l take it from your earlier answer that such

funds will not begin to flow until CHI begins making

payment under the Exhibit 5 CFA agreement?

A. Yes. ,

Q. Are there any funds that will be used for the cp

Water Company acquisition other than CHl ICFA fees?

A. Can you repeat question?

(Previous question was read.)

A. No.

Q. Are there any other acquisitions that have been

established under a similar ICFA agreement?

A. Can you read the question again?

Q. Let me restate it so we're clear. Are there any

other water -- strike that.

Are there any other utility acquisitions by the
Global entities that are funded in the same manner as the

CP Water Company acquisition that you just described?

I

Exhibit 5, the CFA. The remaining portion of the

purchase price will be funded by Global Water Resources.

Q. And what is the total amount of the acquisition

price?

A. $8 million for Francisco Grande.

Q. And how much for CP?

A. One million two fifty.

Q. And of the 8 million am I reading 5 E of

Exhibit 5 correctly that 6.050 million of that is

effectively coming from CHI Construction?

A. Not exactly.

Q. Correct me and clarify, please.

A. In paragraph E, the six million zero fifty number

thaws referred to there is a million two fifty of that is

CP Water, and the balance is the portion CHI is paying for
or financing maybe maying, for Francisco Grande.

Q. Okay. l appreciate that clarification. If l'm

doing my math right then, it's 4.8 million that is the
amount that CHI is financing or paying for Francisco

Grande, is that correct?

A. Yes.

Q. And the balance of the eight million purchase

price is coming form Global Water Resources?
A. Yes.

Q. And l take it consistent with the earlier

(-
instructions, Mr. Sabo is shaking his head at this late
hour, that I will be precluded from asking the source of

th_qse..ti.indsi; is that correct?

MR. DEWULF: That' erect.

ct. Have any 0t the landowners or developers in the

Global lCFAs defaulted to the present date?

A. Notthatl know of.

Q. Nowhere in the state of Arizona out of the

hundred plus CFA has the fault?

MR. DEWULF sect to form

Q. Go ahead. No . h"6"vVof?

A. Not that l'm aware of.

Q. To your knowledge, has Global Water Resources had

to send any demand letters or take any steps to attempt to

enforce or othennise accelerate, not accelerate -- enforce

the obligations under an ICFA in any way?

A. No.

Q. Let me check my notes here. I think at this

time, subject to hashing out the objections that were

stated into other areas of inquiry, that l've gone about

as far we can go today. So we appreciate your time.

You will have the chance, as probably has been

explained to you, to read the transcript and sign it.

MR. DEWULF: She will want to read and sign.

MR. HlRSCH: Thank you.
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(The deposition concluded at 5:25 p.m.)

CYNTHIA LILES

71
STATE OF ARlZC8\iA l

COUNTY OF MA 153>pA )
BE IT KNOWN that the foregoing deposition was

taken before me, KAREN m. NIEMTSCHK, Certified Court

Reporter No. 50447, in and for the County of Maricopa,

State of Arizona, that the witness before testifying was
duly sworn by me to testify to the whole truth, that the

questions propounded to the witness and the answers of the

witness thereto were taken down by me in shorthand and

thereafter reduced to typewriting under my direction, that

pursuant to request, notification was provided that the

deposition was available for review and signature, that

the foregoing 70 pages are a true and correct transcript

of all proceedings had upon the taking of said deposition,

all done to the best of my skill and ability.

I FURTHER CERTIFY that I am in no way related to

any of the parties hereto nor am l in any way interested

in the outcome hereof.

DATED at Phoenix, Arizona, this 6th day of July

2007.
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